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PREFACE 

This  book,  which  is  one  of  a  series  of  works  designed 
for  use  in  commercial  education,  is  intended  as  a 
comprehensive  outline  of  the  Commercial  Law  of 
England,  adapted  to  the  requirements  of  those  who, 
in  preparing  for  business  life,  have  to  acquire  some 
knowledge  of  this  branch  of  law.  Such  being  the 
main  purpose  of  the  book,  technical  phraseology  has 
been  avoided,  as  far  as  was  consistent  with  the  adequate 
treatment  of  the  topics  discussed ;  and  very  few  legal 
decisions  have  been  cited — those  referred  to  being  chiefly 
modern  cases  of  special  importance.  At  the  same  time, 
the  writer  has  endeavoured  to  treat  the  subject  in 
such  a  manner  as  to  supply  students  and  business 
men  with  a  useful  guide  to  the  elements  of  com- 
mercial law. 
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INTRODUCTION 

CHAPTER    I 

ENGLISH  COMMERCIAL  LAW:  ITS  SCOPE 
AND  STRUCTURE 

§  i.  Definition. — The  phrase  Commercial  Law  is 
generally  used  to  denote  those  branches  of  law  that 
relate  particularly  to  rights  and  duties  arising  out  of 
commercial  transactions  and  relations. 

In  treating  of  the  elements  of  commercial  law,  however, 
the  subject  may  conveniently  be  considered  as  embracing, 
also,  certain  parts  of  the  law  of  frequent  application  and 
special  importance  in  commercial  affairs,  but  which  are 
not  exclusively,  or  even  mainly,  concerned  with  mer- 
cantile transactions.  Thus,  the  general  principles  of  con- 
tract law — which  is  dealt  with  in  Part  I.  of  this  book — 
may  be  regarded  from  this  point  of  view  as  part  of  the 
subject  of  commercial  law  ;  since  those  general  principles 
are  applicable — though  with  various  modifications — to 
contracts  and  other  transactions  relating  more  particularly 
to  commercial  affairs.  Contracts  and  transactions  of  the 
kind  last  mentioned  are  discussed  in  this  book  under  the 
heads  of  Commercial  Contracts  (Part  II.),  Commercial 
Relations  between  Persons  (Part  III.),  and  Commercial 
Property  and  Securities  (Part  IV.).     Under  these  heads. 
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also,  we  shall  have  to  consider,  in  relation  to  commercial 
affairs,  various  rules  of  general  application — that  is,  which 
are  not  applicable  to  commercial  transactions  exclusively. 
And  the  same  may  be  said  of  Legal  Remedies,  the  subject 
of  Part  V. 

§  2.  Structure  of  Commercial  Law. — The  com- 
mercial law  of  England  is  composed  of  rules  of  the  Com- 
mon Law,  supplemented  to  some  extent  by  rules  of  Equity 
and  by  Statute  Law. 

The  common  law  is  that  portion  of  the  law  of  England 
which  is  founded  on  custom,  as  explained  and  developed 
by  the  judges  of  the  higher  courts  of  law,  and  which  owes 
its  existence  as  law  to  its  recognition  and  enforcement  as 
such  by  those  courts.  Equity  consists  of  rules  supple- 
mentary to  those  of  the  common  law,  and  dealing  with 
subjects  which  that  law  has  overlooked  or  has  insufficiently 
regulated,  besides  affording  relief  from  the  consequences 
of  some  of  its  harsher  doctrines.  This  supplementary 
system  of  rules  had  its  origin  in  judgments  delivered 
by  the  chancellors  in  awarding  relief  on  behalf  of  the 
Crown  to  suitors  who  sought  redress  which  the  courts 
that  administered  the  common  law  were  unable  to  grant. 
Equity  was  formerly  administered  by  the  Court  of  Chan- 
cery, but  not  by  any  other  of  the  higher  courts  of  law. 
Under  a  new  arrangement  of  the  judicial  system  made  by 
the  Supreme  Court  of  Judicature  Acts,  1873  and  1875, 
however,  equity  and  common  law  are  administered  con- 
currently by  all  the  courts  created  by  those  Acts. 

The  rules  both  of  common  law  and  of  equity  are 
recorded  in  the  reported  decisions  of  the  higher  courts 
of  justice ;  and,  to  some  extent,  in  legal  treatises  of 
recognised  authority. 

Statute  Law  is  law  made  by  Act  of  Parliament.  An 
act  of  parliament  may  alter,  or  abolish,  or  supersede  any 
rule  of  the  common  law  or  of  equity,  or  any  previous 
enactment  of  parliament. 
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§  3.  Law  Merchant. — Much  of  the  common  law 
relating  to  commercial  affairs  had  its  origin  in  customs 
observed  by  traders  in  their  dealings  with  each  other. 
These  customs,  many  of  which  were  originally  imported 
from  foreign  countries,  owed  their  existence  to  the  neces- 
sities or  conveniences  of  business.  Being  eventually  recog- 
nised and  enforced  by  courts  of  law,  they  have  become 
part  of  the  common  law  of  England,  and  are  called 
distinctively  '  law  merchant' 

A  late  Lord  Chief  Justice  of  England,  Sir  A.  Cockburn, 
in  delivering  judgment  in  a  modern  case  (Goodwin  v. 
Robarts,  1875)  sa'd  of  the  law  merchant,  "It  is  neither 
more  nor  less  than  the  usages  of  merchants  and  traders 
in  the  different  departments  of  trade,  ratified  by  the 
decision  of  courts  of  law  which,  upon  such  usages  being 
proved  before  them,  have  adopted  them  as  settled  law 
with  a  view  to  the  interests  of  trade  and  the  public  con- 
venience ;  the  court  proceeding  herein  on  the  well-known 
principle  of  law  that,  with  reference  to  transactions  in  the 
different  departments  of  trade,  courts  of  law,  in  giving 
effect  to  the  contracts  and  dealings  of  the  parties,  will 
assume  that  the  latter  have  dealt  with  one  another  on 
the  footing  of  any  custom  or  usage  prevailing  generally 
in  the  particular  department.  By  this  process,  what 
before  was  usage  only,  unsanctioned  by  legal  decision, 
has  become  engrafted  upon,  or  incorporated  into,  the 
common  law,  and  may  thus  be  said  to  form  part  of  it." 

It  does  not  appear  that  mercantile  customs  were  thus 
recognised  by  the  regular  legal  tribunals  of  the  country 
before  the  seventeenth  century.  In  earlier  times,  justice 
was  dispensed  in  disputes  between  traders  in  a  summary 
manner  by  local  officials.  And  even  after  the  courts  of 
law  had  begun  to  entertain  suits  between  traders,  the 
development  of  the  law  merchant  by  the  judges  of  the 
courts  made  but  little  progress  before  the  time  of  Lord 
Mansfield,  who  became  Lord  Chief  Justice  of  England  in 
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the  year  1756,  and  held  that  office  for  upwards  of  thirty 
years.  That  great  judge,  by  his  decisions  in  mercantile 
litigation,  put  the  commercial  law  of  this  country  on  a 
sound  and  rational  basis.  In  the  words  of  another 
eminent  judge,  Mr  Justice  Buller,  "  Lord  Mansfield  may 
be  truly  said  to  be  the  founder  of  our  commercial  law." 

Since  Lord  Mansfield's  time,  numerous  additions  have 
been  made  to  commercial  law  through  the  adoption  by 
the  courts  of  mercantile  customs.  It  was  formerly  thought 
that  such  a  custom,  to  be  capable  of  judicial  recognition, 
must  be  an  ancient  usage  ;  but  this  view  was  held  to  be 
erroneous  in  the  case  of  Goodwin  v.  Robarts,  above  re- 
ferred to.  A  modern,  no  less  than  an  ancient,  com- 
mercial custom,  may  be  held  by  a  court  of  law  to  be  a 
rule  of  the  common  law,  if  it  be  shown  to  be  well  estab- 
lished and  generally  observed  in  the  class  of  transactions 
to  which  it  relates. 

§  4.  Maritime  Law. — A  considerable  portion  of  the 
commercial  law  of  England  has  been  derived  from  codes, 
or  systems  of  rules,  for  the  regulation  of  maritime  com- 
merce, which  were  adopted  generally  in  foreign  states 
upon  the  revival  of  commerce  after  the  dark  ages. 
These  codes,  however,  were  never  recognised  by  our 
courts  as  having  any  authority  in  this  country. 

Their  rules,  so  far  as  they  have  been  incorporated  into 
English  law,  have  apparently  been  introduced  as  part  of 
the  law  merchant ;  in  other  words,  through  their  adoption 
by  merchants  as  customary  rules,  and  their  subsequent 
recognition  by  courts  of  law. 

§  5.  Statutes. — Several  important  branches  of  com- 
mercial law  have  been  created  by  acts  of  parliament. 
The  laws  relating  to  companies,  patents  for  inventions, 
registration  of  trade  marks,  copyrights,  and  bankruptcy 
have  been  thus  brought  into  existence. 

Acts  of  parliament,  moreover,  have  modified,  extended, 
and  improved  the  commercial  law  of  England  in  most,  if 
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not  all,  of  its  other  departments.  And,  in  some  of  its 
branches,  successive  acts  of  parliament  have  substituted 
statute  law  for  the  rules  of  the  common  law.  In  a  few 
instances,  however,  the  substitution  of  statute  law  for  the 
common  law  has  been  effected  by  a  single  statute,  which 
has  'codified'  the  law  on  a  particular  subject;  that  is, 
has  enacted  it  in  the  form  of  a  series  of  general  rules. 
The  subjects  that  have  been  so  dealt  with  are  the  laws 
relating  to  sale  of  goods,  bills  of  exchange,  cheques,  and 
promissory  notes,  partnership,  and  arbitration. 


PART  I 

GENERAL   PRINCIPLES    OF 
CONTRACT    LAW 

CHAPTER    II 

NATURE,  FORMS,  AND    ESSENTIALS    OF 
CONTRACT 

§  6.  Meaning  of  Contract. — A  contract  is  an  agree- 
ment of  a  particular  kind.  An  agreement  consists  merely 
in  two  or  more  persons  having  the  same  view  or  intention 
concerning  some  matter,  and  making  this  known  to  one 
another.  In  a  contract  the  matter  of  agreement  is,  or 
includes,  a  promise  made  by  one  of  the  agreeing  parties 
to  the  other,  or  by  each  party  to  the  other,  to  do  or 
abstain  from  doing  something.  Any  agreement  whereby 
a  person  promises  to  do  or  abstain  from  doing  some  act, 
and  is  legally  bound  or  liable  for  the  fulfilment  of  that 
promise  to  the  person  to  whom  it  is  made,  is  a  contract. 

§  7.  Promiser,  Promisee,  Obligation. — The  parties 
to  a  contract  are  commonly  described  as  '  promiser '  and 
'  promisee  '  respectively ;  the  former  being,  of  course,  the 
person  by  whom  the  promise  is  made,  and  the  latter  being 
the  person  to  whom  it  is  made.  The  legal  tie  or  relation 
existing  between  the  parties,  whereby  the  promiser  is  bound 
to  the  promisee,  is  called  an  '  obligation.'  That  term  is 
also  used  in  English  law  to  denote  the  legal  duty  of  the 
promiser  to  fulfil  his  promise. 
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§  8.  Forms  of  Contract.  Simple  and  under 
Seal. — A  contract,  as  regards  its  form,  is  either  informal 
or  formal. 

Informal  contracts  are  technically  termed  '  simple  con- 
tracts.' They  are  also  called  '  parol  contracts,'  whether 
they  are  made  orally  or  in  writing.  In  certain  cases  the 
terms  of  the  contract  must  be  stated  in  writing  (§  15); 
but  apart  from  this  requirement  in  the  cases  to  which  it 
applies,  no  formalities  need  be  observed  in  the  making  of 
a  simple  contract. 

Formal  contracts  comprise  contracts  under  seal — also 
called  '  specialty  contracts ' — which  are  made  by  deed ; 
and  certain  transactions  called  '  contracts  of  record.'  Of 
the  latter,  it  need  only  be  said  that  they  include  judgments 
of  courts  of  law  whereby  payment  of  money  by  one  person 
to  another  is  directed ;  and  certain  undertakings  entered 
into  with  the  Crown,  called  '  recognizances.' 

Simple  contracts  and  contracts  under  seal  are  dis- 
tinguished not  only  by  differences  in  form,  but  also  in 
other  respects.  Thus,  it  is  a  fundamental  rule  applying 
to  simple  contracts,  but  to  such  contracts  only,  that  the 
agreement  must  include,  as  one  of  its  terms,  a  considera- 
tion, or  return  for  the  promise  made,  so  as  to  show  that 
the  promise  is  not  made  gratuitously.  In  English  law  a 
promise  if  gratuitous,  that  is,  made  without  any  considera- 
tion, is  not  binding  and  has  no  legal  effect  unless  it  is 
made  by  deed ;  but  if  it  is  made  by  deed,  it  is  legally 
binding,  even  though  it  be  gratuitous  (§    18). 

Again,  an  action  for  breach  of  a  contract  must,  in 
general,  be  commenced  within  six  years  after  the  breach 
in  the  case  of  a  simple  contract,  within  twenty  years  when 
the  contract  is  under  seal  (§  88). 

Moreover,  a  party  to  a  contract  under  seal  is  '  estopped  ' 
i.e.,  prohibited  by  law,  from  denying  statements  made  in 
the  contract ;  but  statements  in  a  simple  contract  have 
not  that  effect. 
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And  a  simple  contract  will  '  merge  in,'  i.e.,  be  super- 
seded by,  a  subsequent  contract  between  the  same  parties 
and  in  the  same  terms  as  the  previous  contract,  without 
any  express  agreement  for  that  purpose,  if  the  second 
contract  is  under  seal  ;  but  the  second  contract  will  not 
have  this  effect  if  it  is  a  simple  contract. 

A  promise  made  by  contract  under  seal  is  commonly 
called  a  '  covenant.' 

§  9.  Essentials  of  Contract. — In  order  that  an 
agreement  whereby  a  promise  is  made  may  be  a  con- 
tract, and  of  full  legal  validity,  it  is  essential  (1)  that 
the  agreement  be  duly  formed,  and  be  certain  in  its 
terms ;  and,  in  some  cases,  that  it  be  made  by  deed  or 
other  writing  (Ch.  III.) ;  (2)  that  there  be  a  sufficient 
consideration  for  any  promise  created  by  the  agreement, 
or  that  it  be  made  as  a  contract  under  seal  (Ch.  IV.) ; 
(3)  that  the  parties  be  respectively  capable  of  contracting 
(Ch.  V.) ;  (4)  that  the  agreement  be  not  vitiated  by  mis- 
take, fraud  or  misrepresentation  (Ch.  VI.) ;  (5)  that  it  be 
not  made  under  compulsion  (Ch.  VII.);  (6)  that,  at  the 
time  when  it  is  made,  it  be  not  impossible  of  performance 
(Ch.  VIII.) ;  (7)  that  it  be  not  unlawful  in  its  terms, 
or  as  regards  the  end  or  purpose  for  which  it  is  made 
(Ch.  IX.). 

In  the  absence  of  one  or  more  of  these  essentials,  the 
agreement  will  in  some  cases  be  void,  that  is,  without 
legal  effect  and  incapable  of  being  subsequently  made 
valid.  In  other  cases  it  will  be  voidable,  that  is,  liable 
to  be  repudiated  by  one  or  other  of  the  parties  to  it,  but 
otherwise  valid.  But  in  cases  where  the  law  requires 
writing  as  evidence,  merely,  of  the  terms  of  a  simple 
contract,  the  lack  of  such  evidence  will  only  affect  the 
remedy  for  breach  of  the  contiact  (see  §  15). 


CHAPTER    III 

AGREEMENT  AS  AN  ELEMENT  OF 
CONTRACT 

We  have  already  noticed  the  meaning  of  agreement 
as  an  element  of  contract  (§  6).  We  have  now  to 
consider  the  requirements  of  the  law  as  to  the  formation 
of  the  agreement  and  certainty  in  its  terms,  and  as  to 
writing  as  evidence  of  the  contract,  in  some  cases ;  also, 
contracts  that  must  be  made  by  deed.  In  discussing 
these  matters,  simple  contracts  and  contracts  under  seal 
will  be  taken  separately. 

Simple  Contracts 

§  10.  Offer  and  Acceptance. — An  Agreement 
whereby  a  promise  is  made  involves  an  offer  or  proposal 
on  the  one  side,  and  an  acceptance  of  the  offer  or  pro- 
posal on  the  other  side. 

The  promiser  may  be  either  the  party  who  makes 
the  offer,  or  the  party  who  accepts  it ;  or  each  party 
may  be  a  promiser.  Thus,  A.  offers  to  be  answerable 
as  surety  for  money  which  B.  may  lend  to  C  B.  lends 
money  to  C  A.'s  offer,  being  thus  accepted,  becomes 
a  promise.  Again,  D.  offers  to  lend  money  to  E.  on 
certain  conditions  which  E.,  who  takes  the  loan,  promises 
to  fulfil ;  here  E.'s  promise  is  an  acceptance  of  D.'s  offer 
of  the  loan.  Again,  F.  offers  to  sell  goods  to  G.  G. 
tells  F.  that  he  accepts  the  offer.  Here  F.'s  offer  be- 
comes a  promise,  on  G.'s  acceptance ;  and  G.'s  acceptance 
is,  in  effect,  a  promise  to  pay  the  price  of  the  goods. 
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|  ii.  Terms  Express  or  Implied. — The  offer,  or 
the  acceptance,  or  both,  may  be  made  either  by  words 
spoken  or  written,  or  by  acts  or  conduct.  In  the  latter 
case,  the  offer  or  acceptance,  or  the  whole  agreement, 
as  the  case  may  be,  is  implied.  Thus,  on  request  made 
to  a  person  to  do  certain  work,  an  offer  to  remunerate 
him  reasonably  for  his  services  is  implied.  Where  a 
reward  is  offered  for  information,  a  person  who  gives 
the  information  thereby  impliedly  accepts  the  offer. 
Where  an  article  is  delivered  to  a  tradesman  to  be 
repaired  by  him,  an  offer  or  promise  on  the  one  side 
to  pay  for  the  repairs,  and  on  the  other  side  to  do  the 
work,  will  be  implied. 

Contracts  in  which  the  agreement  is  made  by  words 
are  sometimes  called  'express  contracts,'  as  opposed  to 
'  implied  contracts '  made  by  acts  or  conduct. 

§  12.  Terms  must  be  Certain. — If  the  terms  of 
the  agreement  are  uncertain,  in  the  sense  of  having  no 
definite  meaning,  the  agreement  is  void.  Thus,  an  agree- 
ment for  services  to  be  done  by  one  of  the  parties  for 
such  remuneration  as  the  other  party  shall  deem  right, 
gives  no  claim  for  any  remuneration  to  the  former,  beipg 
void  on  account  of  the  uncertainty  in  that  respect. 

§  13.  Rules  as  to  Offer. — The  offer  may  be  made 
either  to  one  person  or  certain  persons,  or  to  the  public 
generally.  An  instance  of  the  latter  is  the  offer  of  a 
reward  by  newspaper  advertisement  for  the  giving  of 
information.  The  giving  of  the  information,  as  we  have 
seen  (§  n),  is  an  acceptance  of  the  offer,  and  converts 
it  into  a  promise.  Similarly,  the  unsuccessful  use  of  an 
advertised  medical  remedy  has  been  held  to  give  the 
user  a  claim  against  the  advertiser  for  compensation 
offered  by  the  advertisement  in  case  the  remedy  should 
fail  {Carl ill  v.  The  Carbolic  Smoke  Ball  Co.,  1892). 

If  some  only  of  the  intended  terms  of  the  offer  be 
made   known   to   the   acceptor,   he   will    be   bound   only 
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by  the  terms  made  known  to  him.  Thus,  conditions 
printed  on  the  back  of  a  railway  ticket  will  not  bind  the 
passenger  unless  there  are  words  on  the  face  of  the  ticket 
('  see  back,'  for  instance)  directing  his  attention  to  the 
conditions. 

The  offer  comes  to  an  end  if  it  is  not  accepted  within 
the  time,  if  any,  stipulated  for  acceptance,  or  within  a 
reasonable  time,  if  there  is  no  such  stipulation ;  or  if 
either  the  offerer  or  the  offeree  dies  before  the  latter  has 
accepted  the  offer. 

The  offer  may  be  revoked  at  any  time  before  it  has 
been  accepted;  and  this  may  be  done  either  by  notice 
of  revocation  to  the  offeree,  or  by  an  act  of  revocation — 
for  example,  selling  to  a  person,  other  than  the  offeree, 
property  previously  offered  for  sale  to  the  latter.  The 
offerer,  moreover,  is  not  prevented  from  revoking  by  the 
fact  that  a  time  mentioned  in  the  offer,  within  which  it 
was  to  remain  open,  has  not  yet  expired.  But  the  re- 
vocation is  not  complete  until  the  notice  or  act  of 
revocation  has  come  to  the  offeree's  knowledge ;  a  pre- 
vious acceptance  by  him,  therefore,  will  make  the  agree- 
ment complete.  Thus,  if  the  notice  of  revocation  be 
sent  by  post  to  the  offeree,  but  before  he  receives  it  he 
has  posted  a  notice  of  acceptance,  the  revocation  is  too 
late,  and  the  agreement  is  complete ;  even  though  both 
documents  were  posted  on  the  same  day. 

§  1 4.  Rules  as  to  Acceptance. — If  the  offer  speci- 
fies the  manner  or  form  in  which,  or  the  time  within 
which,  it  is  to  be  accepted,  it  should  be  accepted  in  that 
way  or  within  the  specified  time,  as  the  case  may  be  ; 
otherwise  the  offerer  would  not  be  bound  by  the  accept- 
ance, and  might  treat  the  offer  as  withdrawn. 

Acceptance  of  the  offer  may  sometimes  be  implied 
from  an  act  done  by  the  offeree ;  as  in  the  case,  above 
mentioned,  of  compliance  with  the  terms  of  an  advertise- 
ment whereby  a  reward  is  offered  for  information.     The 
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offer  may  be  of  such  a  kind,  however,  that  it  cannot  be 
accepted  otherwise  than  by  express  notice  of  acceptance. 

When  an  offer  may  be  accepted  by  letter  sent  by  post, 
the  acceptance  is  complete  as  soon  as  the  letter  containing 
it  is  posted  ;  even  though  the  letter,  through  non-delivery, 
should  never  reach  the  offerer. 

The  acceptance,  to  be  effectual,  must  be  unconditional ; 
and  there  must  be  no  variance  between  it  and  the  terms 
of  the  offer.  Thus,  an  acceptance  subject  to  the  terms  of 
the  contract  being  approved  by  the  acceptor's  solicitor, 
would  be  ineffectual.  If,  in  reply  to  an  offer  to  sell 
property  at  a  certain  price,  the  offeree  proposes  a  lower 
price,  this  amounts  to  a  refusal  of  the  offer  made  to  him, 
and  a  new  offer  on  his  part. 

§  15.  For  what  Simple  Contracts  Writing  is 
required. — For  simple  contracts  of  the  kinds  presently 
specified,  a  writing  is  required  to  prove  the  existence  of 
the  contract.  In  all  other  cases,  a  simple  contract  may 
be  made  either  orally  or  in  writing,  or  by  acts  or  conduct, 
or  partly  in  any  of  those  ways. 

One  of  the  clauses  (sect.  4)  of  the  Statute  of  Frauds, 
an  act  of  parliament  of  the  reign  of  Charles  II.  (1677), 
enacted,  in  substance,  that  there  should  be  no  remedy 
by  action  at  law  for  the  breach  of  any  of  five  specified 
kinds  of  contract,  unless  a  note  or  memorandum  of  the 
contract  should  be  made,  and  be  signed  by  the  party 
to  be  charged  therewith,  or  his  agent.  The  contracts 
are:  (1)  A  promise  by  the  executor  or  administrator  of 
a  deceased  person  to  be  personally  answerable  for  a 
liability  of  the  deceased;  (2)  a  promise  to  answer  for  the 
debt,  default,  or  misconduct  of  another  person ;  (3)  a 
promise  made  in  consideration  of  marriage;  (4)  a  con- 
tract for  sale  of  land,  or  of  any  interest  therein;  and 
(5)  an  agreement  that  is  not  to  be  performed  within  a 
year  from  the  making  thereof. 

As  regards  contracts  of  class  (1)  in  the  above  clause,  it 
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may  be  observed  that,  apart  from  such  a  contract  or  some 
other  special  circumstances,  the  liabilities  of  a  person  are 
payable  after  his  decease  only  out  of  his  estate.  The 
contracts  of  class  (2)  are  contracts  of  suretyship  or  guar- 
antee ;  these  are  discussed  in  Ch.  XVIII.  Those  of  classes 
(3)  and  (4)  relate  to  matters  that  are  not  within  the  scope 
of  this  book.  Class  (5)  comprises  those  contracts  only 
which,  according  to  their  provisions,  cannot  be  wholly 
performed  by  either  party  within  the  year.  If  it  is  un- 
certain whether  the  time  of  performance  will  be  within  or 
after  the  year,  writing  is  not  required. 

If  there  is  no  note  or  memorandum  of  a  contract  of 
one  of  the  above  classes,  a  legal  remedy  for  breach  of  the 
contract  cannot  be  enforced ;  since  the  Statute  provides 
that  no  action  shall  be  brought  under  such  circumstances. 
But  the  contract  is  not  otherwise  invalid.  The  Statute 
requires  the  note  in  writing  simply  as  evidence  of  the 
existence  of  the  contract.  The  required  writing  may 
therefore  be  made  after  the  contract  has  been  entered 
into,  provided  it  is  made  before  an  action  is  brought 
for  breach  of  the  contract. 

Any  writing  showing  the  terms  of  the  contract,  and  the 
parties  to  it  by  name  or  description,  and  duly  signed, 
is  such  a  note  or  memorandum  as  the  Statute  requires. 
It  may  consist  of  several  documents — a  series  of  letters, 
for  instance — -if  the  connection  between  them  is  apparent 
from  the  documents  themselves.  It  must  be  signed  by 
the  party  to  be  charged — that  is  the  defendant  in  the 
action — or  his  agent,  but  need  not  be  signed  by  the 
plaintiff,  or  his  agent.  The  signature  may  be  written,  or 
printed,  in  any  part  of  the  document. 

Contracts  for  the  sale  of  goods  (Ch.  XIII.)  must  in 
certain  cases  be  proved  by  note  or  memorandum  in 
writing  (§  94). 

Negotiable  instruments  (§69  and  Ch.  XIX.)  are  neces- 
sarily made  in  writing.     An  acknowledgment  of  a  claim, 
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which  will  prevent  it  from  being  barred  by  the  Statutes  of 
Limitation,  must  be  made  in  writing  (§  88). 

Contracts  of  marine  insurance  (Ch.  XVII.),  transfers  of 
shares  in  companies  (§  270),  and  transfers  of  copyrights, 
(§  346),  are  also  required  by  various  statutes  to  be  made 
in  writing. 

Contracts  under  Seal 

§  16.  How  made. — For  the  formation  of  the  agree- 
ment in  a  contract  under  seal,  its  terms  must  be  stated  in 
writing  or  print,  and  the  document  must  be  executed  as  a 
deed  by  the  parties,  or  at  least  by  the  promiser.  It  is 
executed  by  being  signed,  sealed  and  delivered.  Any  seal, 
or  a  wafer,  affixed  to  the  document  will  be  a  sufficient  seal- 
ing. The  executing  party  usually  delivers  the  deed  by 
uttering  the  words  'I  deliver  this  as  my  act  and  deed,' 
and  at  the  same  time  touching  or  holding  the  document. 
But  merely  handing  it  to  the  other  party  to  the  transac- 
tion, or  to  a  person  on  his  behalf,  is  a  good  delivery. 

A  deed  generally  takes  effect  from  the  time  of  delivery. 
But  if  the  delivery  is  conditional  on  the  performance  of 
some  act,  for  example,  the  payment  of  a  sum  of  money 
by  the  other  party,  it  takes  effect  on  the  performance  of 
the  condition.  Meanwhile  it  is  an  '  escrow,'  i.e.,  a  scroll 
or  writing  merely. 

In  a  contract  under  seal,  the  agreement  is  usually  com- 
plete on  the  execution  of  the  deed.  But  a  promise  made 
by  deed  executed  by  the  promiser  only,  without  the  know- 
ledge or  assent  of  the  promisee,  may  be  repudiated  by 
the  latter,  and  then  becomes  void.  He  may,  however, 
accept  and  enforce  the  promise;  and  it  cannot  be  re- 
voked by  the  promiser  before  such  acceptance,  as  a  mere 
proposal  may  be  (§  13). 

The  rule  that  the  terms  of  the  contract  must  be  certain 
(§  12)  of  course  applies  to  a  contract  under  seal  as  well 
as  to  a  simple  contract. 
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§  17.   Contracts  that  must  be  under  Seal. — As 

previously  stated,  a  contract  in  which  there  is  no  con- 
sideration for  the  promise,  is  void  unless  it  is  made  under 
seal. 

The  common  law  required  that  the  contract  of  a  cor- 
poration (|  29)  should  be  made  in  writing  sealed  with  its 
common  seal,  in  order  to  bind  the  corporation  ;  and  if 
the  contract  was  made  by  a  person  acting  for  the  corpora- 
tion, he  must  have  been  authorized  so  to  act  by  writing 
similarly  sealed.  This  is  still  the  law,  subject  to  numerous 
exceptions  which  have  been  gradually  established.  The 
exceptions  include  contracts  in  matters  of  small  import- 
ance, or  of  frequent  occurrence,  or  of  immediate  necessity; 
and  they  extend,  also,  to  the  ordinary  contracts  of  a  trad- 
ing corporation  relating  to  the  purposes  for  which  it 
exists.  In  such  cases,  a  corporation  may  make  contracts 
through  its  agents  or  officers  without  writing  under  its 
common  seal.  Companies  incorporated  under  the 
Companies  Acts,  1862  to  1893  (§  26i),  are  enabled  to 
make  contracts  as  last  mentioned;  and  other  statutes  have 
relaxed  the  general  rule  in  favour  of  other  incorporated 
companies. 

A  corporation,  moreover,  may  sue,  as  promisee,  for 
breach  of  a  contract  made  without  the  above  formalities, 
if  it  has  wholly  performed  its  part,  so  that  the  promiser 
has  had  the  benefit  of  the  contract. 

A  contract  under  seal,  or  deed  of  transfer,  is  required 
in  some  other  transactions,  including  the  appointment  of 
an  agent  to  execute  a  deed  (§  204),  and  the  transfer  of  a 
British  ship,  or  of  a  share  therein  (§  323). 


CHAPTER    IV 
CONSIDERATION 

§  1 8.  What  it  is,  and  when  required. — Considera- 
tion, as  an  element  of  contract,  is  a  return  or  equivalent 
for  the  promise,  showing  that  the  promise  was  not  made 
gratuitously.  A  sufficient  consideration  is  a  requisite  of  a 
contract  that  is  not  made  under  seal.  This  rule  was  not 
clearly  recognized  in  the  early  law;  it  was  fully  established, 
however,  by  a  decision  of  the  House  of  Lords  in  the  year 
1778  {JZann  v.  Hughes).  It  has  always  been  the  law  that 
a  consideration  is  not  an  essential  of  a  contract  under  seal. 

§  19.  Requisites  of  Consideration. — The  con- 
sideration for  the  promise  in  a  simple  contract  will  not  be 
sufficient  in  law,  unless  (1)  it  is  a  valuable  consideration, 
and  (2)  proceeds  from  the  promisee.  Moreover,  it  must 
not  consist  in  (3)  the  fulfilment  of,  or  promise  to  fulfil,  a 
legal  duty  to  the  promiser;  or  (4)  anything  done  by  the 
promisee  prior  to  the  promise,  and  not  by  request  of  die 
promiser;  or  (5)  anything  impossible  of  performance,  or 
unlawful.  As  to  each  of  these  requisites  some  points 
may  be  noticed. 

(1)  A  valuable  consideration  may  be  either  some 
benefit  conferred  on  the  promiser,  or  on  a  third  person 
at  the  instance  of  the  promiser ;  or  some  burden  or 
forbearance  undertaken  or  given  by  the  promisee.  It 
may  consist  in  an  act — for  instance,  the  payment  of 
money  or  rendering  of  a  service  to  the  promiser;  or  it 
may  consist  in  a  promise — for  instance,  a  promise  to  make 
such  payment  or  render  such  service.     The  consideration 
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is  said  to  be  'executed '  when  it  is  an  act,  and  'executory ' 
when  it  is  a  promise.  In  the  latter  case,  the  contract  is 
made  by  mutual  promises  ;  and  the  promise  of  each  one 
of  the  parties  is  the  consideration  for  the  promise  of  the 
other. 

The  consideration  need  not  be  an  adequate  return  for 
the  promise.  However  small  it  is,  it  will  be  sufficient,  in 
a  legal  sense,  if  it  fulfils  the  other  conditions  above  men- 
tioned. It  may  be  a  mere  forbearance  on  the  part  of  the 
promisee  to  enforce  a  claim  which  he  has,  or  believes  he 
has,  against  the  promiser. 

(2)  A  promise  made  to  a  person  by  agreement  not 
under  seal,  for  a  consideration  given  by  a  third  person — 
as  where,  in  consideration  of  money  paid  by  A.  to  B., 
B.  promises  C.  to  do  work  for  C. — is  not  binding  in 
law ;  unless,  indeed,  the  consideration  was  given  by 
the  third  person  at  the  promisee's  request,  which  would 
be  equivalent  to  a  consideration  given  by  the  promisee 
himself.  And  a  contract  made  for  the  benefit  of  a  third 
person — as  where,  in  consideration  of  money  paid  by 
A.  to  B.,  B.  promises  A.  to  do  work  for  C. — cannot 
be  enforced  by  the  third  person,  but  only  by  the  promisee. 
(These  rules  are  not  wholly  applicable  to  bills  of  ex- 
change and  promissory  notes ;  see  Ch.  XIX.). 

(3)  If  A.  performs,  or  promises  to  perform,  wholly  or 
in  part,  a  legal  duty  which  A.  owes  to  B.,  this  per- 
formance or  promise  is  not  a  sufficient  consideration  for 
a  promise  by  B.;  for  B.  gains  no  fresh  advantage  thereby. 
Thus,  if  a  creditor  promises  to  accept  part  of  his  claim 
in  discharge  of  the  whole,  he  will  not  be  bound  by  that 
promise  on  payment  of  the  part,  but  may  nevertheless 
sue  the  debtor  afterwards  for  the  balance ;  unless,  indeed, 
the  creditor  gains  some  advantage  by  the  arrangement  in 
addition  to  the  part  payment,  or  unless  he  promises 
by  contract  under  seal. 

(4)  That    which     is    executed    and    past    before    the 
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promise  has  been  made — as  where  a  reward  is  promised 
for  past  services — is  not  a  valid  consideration ;  for  the 
promise  in  such  case  is  really  gratuitous.  It  was 
formerly  held  that  this  rule  did  not  apply  to  a  promise 
to  perform  a  pre-existing  moral  obligation,  and  that  such 
a  promise  was  binding ;  but  the  contrary  was  established 
by  a  case  decided  in  the  year  1840  {Eastwood  v .  Kenyoii). 
But  a  promise  in  consideration  of  a  past  act  will,  in 
general,  be  binding  if  the  act  was  done  at  the  promiser's 
request.  And  an  exception  to  the  general  rule  occurs  in 
the  case  of  a  promise  to  pay  a  debt  barred  by  the 
Statutes  of  Limitation,  which  is  binding  if  the  promise 
is  made  in  writing  (§  88). 

(5)  Impossibility  of  performance,  and  unlawfulness,  as 
affecting  the  consideration  for  the  promise,  are  dealt  with 
in  later  chapters  (Chs.  VIII.,  IX.). 


CHAPTER    V 

CAPACITY   TO    CONTRACT 

We  now  come  to  the  requisite  of  capacity  to  contract ; 
in  treating  of  which,  we  need  only  consider  the  limited 
or  imperfect  capacity  of  persons  of  certain  classes. 
These  are  infants,  married  women,  insane  persons, 
corporations,  felons  and  aliens. 

Infants 

§  20.  Who  are  Infants. — An  infant,  in  the  legal 
sense,  is  a  person  under  the  age  of  twenty-one  years,  of 
either  sex. 

§  21.  Extent  of  their  Incapacity. — An  infant  is 
not  wholly  incapable  of  contracting.  He  is  liable  for  the 
price  of  necessaries  supplied  to  him ;  and  his  contracts 
relating  to  other  matters  are  voidable  only  at  his  option, 
and  may  under  some  circumstances  become  binding  on 
him ;  except  certain  of  his  contracts  which  are  absolutely 
void  (§  23). 

§  22.  Contracts  for  Necessaries.  — The  word 
'necessaries,'  in  its  legal  sense,  is  not  confined  to 
articles  necessary  to  the  support  of  life,  but  extends  to 
such  articles  as  are  fit  to  maintain  a  person  suitably  to 
his  condition  in  life.  But  things  are  not  necessaries  for 
an  infant,  though  they  be  suitable  to  his  condition  in  life, 
if  he  is  already  sufficiently  supplied  with  things  of  the 
same  kind.  An  infant's  contract  of  service  or  apprentice- 
ship, from  which  he  derives  benefit,  is  similar  to  a 
contract  for  necessaries,  and  binds  him  accordingly. 
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§  23.  Other  Contracts.  —  The   old  law  as  to  the 

effect  of  an  infant's  contract,  other  than  a  contract  for 
necessaries  or  the  like,  has  been  considerably  altered  by 
a  modern  statute,  the  Infants'  Relief  Act,  1874.  Prior 
to  that  Act  the  contract  was  never  void.  It  was  voidable 
at  the  infant's  option — that  is,  he  might  either  repudiate 
it  or  affirm  and  enforce  it.  And  he  might  at  the  age  of 
twenty-one  ratify  his  contract  and  so  become  bound  by  it. 
This  ratification  had,  generally,  to  be  in  writing;  but  if 
he  had  enjoyed  the  benefit  of  the  contract  during  his 
infancy,  and  continued  to  do  so  after  full  age,  the 
ratification  was  implied. 

The  above  Act,  however,  made  an  infant's  contract 
absolutely  void  if  it  were  (1)  for  repayment  by  him  of  a 
loan  of  money;  (2)  for  the  supply  to  him  of  goods  other 
than  necessaries  ;  or  (3)  an  account  stated — that  is,  an 
admission  of  liability  for  money  due. 

The  Act  also  provided  that  a  ratification,  after  full  age, 
of  any  contract  made  during  infancy  should  not  be  binding. 
But  this  provision  seems  to  apply  only  to  express  ratifica- 
tion ;  so  that  continued  enjoyment  of  the  benefit  of  the 
contract  after  full  age  will  prevent  its  subsequent  repudia- 
tion. Thus,  if  an  infant  who  is  a  partner,  or  shareholder 
in  a  company,  does  not  repudiate  his  contract  in  that 
capacity  at  full  age,  he  will  continue  to  be  bound 
thereby. 

A  later  statute,  the  Betting  and  Loans  (Infants)  Act, 
1892,  has  provided  that  a  contract  made  after  full  age 
for  repayment  of  a  loan  contracted  during  infancy  shall 
be  absolutely  void. 

§  24.  Misrepresentation  by  Infant. — A  misrepre- 
sentation by  an  infant  as  to  his  circumstances  or  needs, 
or  as  to  his  age,  will  not  make  him  liable  under  his 
contract,  where  he  would  not  otherwise  be  so.  And  he 
cannot  contract  on  behalf  of,  and  so  as  to  bind,  his 
parent  or  guardian,  even  for  necessaries ;  unless  authority 
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or  permission  to  do  so  has  been  in  some  way  given  him 
by  the  parent  or  guardian. 

Married  Women 

§  25.  Former  Incapacity. — The  law  on  this  subject 
was  greatly  altered  by  the  Married  Women's  Property 
Act,  1882.  Prior  to  these  alterations,  the  legal  position 
of  a  married  woman  was  regulated  mainly  by  the  old 
common  law.  Under  that  law,  the  contract  of  a  married 
woman  was  in  general  void,  as  regards  any  promise  made 
by  her.  Her  husband  could  generally  claim  the  benefit 
of  a  promise  made  to  her;  but  if  before  he  had  done 
this  he  died,  she,  as  survivor,  had  the  benefit  of  the 
contract.  To  these  rules  there  were  various  exceptions  ; 
but  we  need  not  further  consider  the  old  law. 

§  26.  Married  Women's  Property  Acts,  1882 
and  1893. — The  first  of  these  Acts  enabled  a  married 
woman  to  acquire,  hold,  and  dispose  of  any  property  as 
her  separate  property,  in  the  same  manner  as  if  she  were 
unmarried ;  that  is,  free  from  all  claim  or  control  of  her 
husband.  It  also  gave  to  a  married  woman  the  capacity 
of  contracting  to  the  extent  of  her  separate  property ; 
and  it  provided  that  she  might  sue  and  be  sued  as  if 
unmarried  ;  and  that  damages  and  costs,  if  recovered  by 
her,  should  be  her  separate  property,  and  if  recovered 
against  her,  should  be  payable  out  of  her  separate 
property  only.  The  liability,  as  last  mentioned,  of  the 
separate  property  extends,  under  provisions  of  both  Acts, 
to  separate  property  acquired  after  the  contract  had  been 
made. 

Property  may  be  given,  however,  to  trustees  for  the 
benefit  of  a  married  woman  with  a  '  restraint  on  anticipa- 
tion ' ;  which  is,  in  effect,  a  stipulation  forbidding  her  to 
deprive  herself  in  any  way  of  the  enjoyment  of  the 
property    during    her    married    life.     In    such    case,    the 
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property  is  not  bound  by  any  contract  made  by  her 
during  that  period.  A  woman  may  settle  her  own  pro- 
perty in  this  way,  either  before  or  after  her  marriage. 

The  Act  of  1882  provides  that  the  contract  of  a 
married  woman  shall  be  deemed  to  be  made  by  her  to 
bind  her  separate  property,  unless  the  contrary  is  shown. 
If  the  intention  not  to  bind  her  separate  property  be 
shown,  her  contract  will  be  void,  unless  it  has  been  made 
by  her  as  agent  for  her  husband,  and  with  authority  to 
bind  him. 

§  27.  Wife's  Authority  to  bind  Husband. — A 
wife  may  make  any  contract  on  her  husband's  behalf 
with  his  authority  and  consent  so  as  to  bind  him.  She 
has  also  an  implied  authority  (which  is  not  affected  by 
the  Married  Women's  Property  Acts)  to  bind  him  by 
contracts  for  necessaries  for  herself  or  in  household 
matters ;  unless  he  has  forbidden  her  to  make  such 
contracts.  Even  then,  she  may  bind  him  by  contracts 
for  necessaries  for  herself,  unless  he  duly  maintains  her, 
or  unless  she  has  adequate  maintenance  from  some  other 
source.  The  last  rule  applies  even  though  the  parties 
be  living  apart ;  unless  the  wife  has  left  the  husband 
without  good  reason  and  without  his  consent. 

Insane  Persons 

§  28.  How  far  their  Contracts  are  Valid. — The 
contract  of  an  insane  person  (including  one  who  is  in  a 
state  of  intoxication)  is  not  void.  But  it  is  voidable  at 
his  option — that  is,  he  may  either  as  promisee  claim  the 
benefit  of  the  contract,  or  as  promiser  repudiate  it — if,  in 
the  latter  case,  he  can  show  that  his  mental  condition  was 
known  to  the  other  contracting  party.  If  such  knowledge 
is  not  shown,  the  insane  person  is  bound  by  his  promise. 
And  in  any  case,  he  is  liable  for  the  price  of  necessaries 
supplied  to  him.      During  a  lucid  interval  he  may  make  a 
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valid  contract ;  and  he  may  then,  or  after  complete  re- 
covery of  his  sanity,  confirm  a  contract  made  by  him 
while  insane. 

Corporations 

§  29.  Meaning  of  Corporation.     How  Created. 

— A  corporation  is,  in  general,  a  society  of  persons  so 
constituted  as  to  form,  in  the  view  of  the  law,  a  single 
person  of  an  artificial  kind,  bearing  a  distinctive  name  or 
title.  There  are  also  some  cases  of  corporations  com- 
posed of  single  individuals.  These  are  called  '  corpora- 
tions sole ' ;  and  the  former,  i.e.,  those  consisting  of  a 
society  of  persons,  are  distinguished  as  '  corporations 
aggregate.'  With  corporations  sole  we  are  not  here 
concerned. 

A  corporation  aggregate  is  created  either  by  special 
act  of  parliament,  or  by  registration  as  a  joint-stock 
company,  or  by  charter  of  incorporation  granted  by  the 
Crown. 

§  30.  Contracts  of  Corporations.  —  We  have 
already  noticed  the  law  as  to  the  form  in  which  the 
contract  of  a  corporation  should  be  made  (§  17).  Its 
capacity  to  contract  depends — at  least,  where  it  is  created 
by  act  of  parliament,  or  under  the  statutes  relating  to 
joint-stock  companies — on  the  purposes  for  which  it  is 
formed,  as  stated  in  the  statute,  or  deed,  or  memorandum 
of  association  (§  262)  by  which  it  is  constituted.  It  can 
make  such  contracts  only  as  are  necessary  or  proper  for 
the  carrying  out  of  those  purposes.  Beyond  this,  it  has 
no  power  of  contracting;  and  a  contract  made  by  it 
ultra  vires,  i.e.,  in  excess  of  its  powers,  is  absolutely  void. 
Thus,  in  the  case  of  Ashbury  Railway  Carriage  Co.  v. 
Richt  (1875) — a  leading  case  on  this  subject — it  was 
held  that  a  company  formed  for  making  and  dealing  in 
railway  plant,  could  not  contract  for  the  construction  of 
a  railway. 
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Felons 

§  31.  Incapacity  to  Contract. — A  person  under 
sentence  of  death  or  penal  servitude  for  treason  or  felony 
can  neither  contract  nor  enforce  a  contract  made  prior 
to  his  conviction.  The  management  of  his  property 
may  be  entrusted  to  an  administrator,  who  may  make 
contracts  respecting  it. 

Aliens 

§  32.  Capacity  to  Contract. — An  alien  may  con- 
tract, unless  he  be  an  alien  enemy — that  is,  a  subject 
of  a  state  at  war  with  this  country  (§  54.) 

Foreign  states  or  sovereigns,  and  their  ambassadors, 
and  the  members  of  an  ambassador's  establishment,  can- 
not be  sued  in  the  courts  of  this  country  without  their 
consent. 


CHAPTER    VI 
MISTAKE,  MISREPRESENTATION  AND  FRAUD 

§33.  How    they   affect    Contracts.  —  It   is   an 

essential  of  contract,  as  we  have  seen,  that  the  agree- 
ment be  not  affected  by  mistake,  misrepresentation  or 
fraud.  When  a  person  enters  into  an  agreement  under 
a  false  impression  or  belief  as  to  the  terms  or  nature  of 
the  transaction,  or  as  to  its  subject-matter,  the  agreement 
may  be  invalid  or  voidable  on  that  account.  A  false 
impression  or  belief  that  will  have  this  effect  may  arise 
through  mistake,  or  be  caused  by  misrepresentation  or 
fraud. 

Mistake 

§  34.  Where  it  makes  Agreement   Invalid. — 

An  agreement  that  is  certain  in  its  terms,  and  apparently 
valid,  may  be  void  on  account  of  a  mistake  of  any  of  the 
four  following  kinds. 

(1)  Where  a  party  to  the  agreement  enters  into  it 
under  a  mistake,  caused  by  misrepresentation  or  careless- 
ness of  another  person,  as  to  its  nature  or  terms ;  as 
where  a  blind  or  illiterate  person  signs  an  agreement  in 
writing,  being  misinformed  as  to  its  operation  or  pro- 
visions; or  where  an  offer  is  made  by  telegram,  and  is 
accepted,  but  through  the  fault  of  the  telegraph  clerk 
the  telegram  does  not  correctly  state  the  terms  of  the 
offer. 

(2)  Where  a  mistake  is  made  by  one  of  the  parties  as 
to  the  identity  of  the  other  party ;  as  where  A.,  intending 
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to  contract  with  a  certain  person,  B.,  makes  the  agree- 
ment with  C,  whom  he  mistakes  for  B. 

(3)  Where  a  mistake  is  made  as  to  the  existence  of 
the  subject-matter  of  the  agreement ;  as  where,  unknown 
to  the  parties,  it  has  perished  before  the  agreement  was 
made. 

(4)  Where  the  subject-matter  is  described  in  the  agree- 
ment in  terms  that  apply  equally  to  two  different  things, 
and  the  parties  have  not  the  same  understanding  as  to 
which  of  these  things  the  agreement  refers  to. 

§  35.  Mistake  as  to  Quality  or  Kind  of  Subject- 
matter. — A  mistake  as  to  the  quality  of  goods  contracted 
to  be  sold  will  not  invalidate  the  contract ;  unless  the  con- 
tract has  been  made  conditionally  on  the  goods  being  of 
a  certain  quality  (see  §  99). 

If  an  article  of  a  certain  kind  is  erroneously  supposed 
to  be  an  article  of  another  kind,  and  is  sold  as  such — as 
where  a  ring  of  brass  is  sold  as  a  gold  ring,  which  the 
parties  believe  it  to  be — the  contract  is  void;  not,  how- 
ever, on  the  ground  of  mistake,  but  because  the  thing  is 
not  that  which  was  contracted  for. 

§  36.  Mistake  of  Law. — This  does  not  invalidate 
an  agreement.  A  person  who  enters  into  a  contract 
with  knowledge  of  all  material  facts  cannot  escape  from 
liability  under  the  contract  on  the  ground  that  he  was 
ignorant  of  its  legal  effect.  The  rule  on  this  subject  is 
stated  in  the  maxim  ignorantia  juris  non  excusat  (ignorance 
of  law  is  no  excuse). 

§  37.  Mistake  in  Written  Agreement. — A  con- 
tract is  not  rendered  invalid  by  a  mistake  made  in  stating 
its  terms  in  writing.  A  court  of  justice  will,  if  necessary, 
order  the  document  to  be  rectified  according  to  the  actual 
intention  of  the  parties. 

§  38.  Recoveryof  Money  paid  by  Mistake. — Itmay 
be  here  mentioned  that  a  person  to  whom  money,  which 
is  not  due  to  him,  has  been  paid  by  mistake,  is  liable  to 
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repay  it,  if  the  mistake  was  a  mistake  of  fact,  and  not  of 
law  merely  ;  and  provided  the  payment  was  not  made  in 
settlement  of  a  disputed  claim,  or  pursuant  to  the  judg- 
ment of  a  court  of  law. 

Misrepresentation 

§39.  Its  Meaning. — A  false  statement  as  to  facts 
may  be  made  innocently,  that  is,  with  belief  in  its  truth. 
Such  a  misstatement  is  sometimes  called  '  misrepresenta- 
tion ' ;  and,  in  this  sense,  misrepresentation  is  opposed  to 
fraud  (§  41). 

§  40.  Its  Effect. — A  misstatement  of  the  nature  or 
terms  of  an  agreement  may  in  some  cases,  as  we  have 
seen,  give  rise  to  a  mistake  on  the  part  of  one  or  other  of 
the  parties,  which  will  render  the  agreement  void  (§  34). 
And  even  where  misrepresentation  is  not  the  cause  of 
such  a  mistake,  it  may  yet  be  the  means  of  inducing  a 
person  to  enter  into  a  contract ;  as  where  A.,  by  misstating 
the  profits  of  his  business  to  B.,  induces  B.  to  purchase, 
or  become  a  partner  in,  the  business.  According  to 
modern  decisions  of  the  courts,  a  material  misrepre- 
sentation made  by  one  of  the  parties  to  a  contract  to 
the  other  party,  whereby  the  latter  is  induced  to  enter 
into  the  contract,  may  render  the  contract  voidable  at 
his  option.  He  may  have  the  contract  rescinded — that 
is,  set  aside — if  rescision  is  possible  (see  §  44). 

Fraud 

§  41.  Its  Meaning. — Fraud,  in  the  legal  sense, 
consists  in  wilfully  making  an  untrue  representation  to 
a  person  as  to  some  matter  of  fact,  and  thereby  induc- 
ing him  to  do  an  act  in  the  belief  that  the  representation 
is  true  ;  with  the  result  that  he  incurs  some  loss  or  lia- 
bility. 

A  person  is  considered  to  make  a  false  representation 
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wilfully  when  he  knows  it  to  be  untrue,  or,  at  least,  does 
not  believe  it  to  be  true.  If  he  honestly  believes  that 
what  he  states  is  true,  the  fact  that  he  has  not  sufficient 
grounds  for  such  belief  does  not  make  his  statement 
fraudulent.  This  was  decided  by  the  House  of  Lords 
in  the  case  of  Derry  v.  Peek  (1889). 

In  Derry  v.  Peek,  the  directors  of  a  company  were 
held  not  to  be  liable  for  a  statement  made  by  them 
in  a  prospectus  of  the  company  without  due  inquiry, 
and  which  was  in  fact  untrue ;  inasmuch  as  they 
thought  it  was  true.  This  decision  led  to  the  enact- 
ment of  the  Directors'  Liability  Act,  1890,  which  im- 
poses on  directors,  promoters  and  others,  who  issue  a 
prospectus  of  a  company  containing  misrepresentations, 
the  burden  of  proving  that  they  had  grounds  for  believing 
their  representations  to  be  true.  But  in  other  cases  the 
law  as  laid  down  in  Derry  v.  Peek  still  applies. 

Non-disclosure  of  facts,  however  important  they  may 
be,  is  not  fraud  in  the  view  of  the  law.  A  seller  of 
goods,  for  instance,  who  is  aware  of  defects  in  the 
goods,  which  the  buyer  cannot  perceive,  is  not  deemed 
to  commit  a  fraud  in  abstaining  from  informing  the 
buyer  of  the  defects,  even  though  knowledge  of  them 
would  probably  prevent  the  buyer  from  purchasing. 
There  are  certain  contracts,  however,  to  which  this  rule 
is  inapplicable — so  far,  at  least,  that  they  may  be  set 
aside  on  the  ground  of  non-disclosure  of  material  facts. 
Contracts  of  insurance,  contracts  for  the  taking  of  shares 
in  companies,  contracts  for  the  purchase  of  land,  and, 
possibly,  contracts  of  suretyship  and  some  others,  are 
liable  to  be  thus  vitiated  by  non-disclosure. 

But  though  mere  non-disclosure  is  not  generally  re- 
garded as  fraud,  a  false  impression  produced  by  stating 
some  only  of  the  material  facts,  and  concealing  others, 
may  amount  to  a  fraudulent  misrepresentation. 

A   wilful    misrepresentation  that  has  reference  to  the 
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law  only,  and  not  to  a  fact,  does  not  entitle  the  party 
misled  thereby  to  any  legal  remedy.  And  the  same  may 
be  said  of  a  false  expression  of  opinion. 

§  42.  Representations  to  Third  Persons. — A 
false  representation  made  by  A.  to  B.,  and  acted  upon 
by  C,  to  whose  knowledge  it  comes,  is  the  same,  as 
regards  A.'s  liability,  as  if  it  had  been  made  to  C. 
himself ;  provided  it  was  made  with  the  intention  that 
C.  should  act  upon  it.  But  if  such  was  not  the  inten- 
tion, C.  has  no  remedy  against  A.  Thus,  in  Peek  v. 
Gurney  (1873)  it  was  held  that  one  who  bought  shares 
in  a  company  from  a  previous  holder  had  no  remedy 
against  the  directors  for  false  statements  in  the  com- 
pany's prospectus  ;  since  the  statements  were  made  only 
to  induce  the  original  holders  of  the  shares  to  apply  for 
them. 

§  43.  Representations  that  do  not  deceive. — A 
person,  of  course,  cannot  complain  of  a  false  statement 
by  which  he  is  not  misled.  Moreover,  although  a  con- 
tracting party  is  not  bound  to  test  the  truth  of  a  repre- 
sentation made  to  him  by  the  other  party,  but  may  rely  on 
the  representation,  yet  if  he  does  inquire  into  the  facts, 
he  cannot  afterwards  allege  that  he  relied  on  the  representa- 
tion. Thus,  the  purchaser  of  a  business  may  accept  the 
seller's  statement  as  to  the  profits  of  the  business,  without 
examining  the  business  accounts ;  but  if  he  chooses  to 
examine  the  accounts  in  order  to  ascertain  the  profits,  he 
cannot  afterwards  make  the  seller  liable  for  misstating  the 
profits. 

§  44.  Remedies  for  Fraud. — A  person  who  has 
been  induced  by  fraud  to  enter  into  a  contract  may 
generally  rescind  the  contract — that  is,  repudiate  it  or 
have  it  set  aside,  with  restitution  of  anything  that  has 
passed  from  one  of  the  parties  to  the  other  under  the 
contract.  In  other  words,  the  contract  is  voidable  at  the 
option  of  the  defrauded  party.      He  cannot  rescind  it, 
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however,  if  he  has  in  any  way  treated  it  as  a  valid  con- 
tract after  he  became  aware  of  the  fraud ;  or  if  a  third 
person  has  acquired  by  purchase,  and  in  good  faith,  an 
interest  in  the  subject-matter  of  the  contract ;  or  if, 
through  change  of  circumstances,  the  parties  cannot  be 
restored  to  their  former  position.  A  case  of  the  last 
kind  is  the  loss  of  the  right  to  repudiate  liability  as  a 
shareholder  in  a  company,  on  account  of  false  statements 
in  its  prospectus,  after  the  company  has  gone  into  liquida- 
tion (§  283). 

If  the  defrauded  party  cannot  rescind  the  contract,  or 
does  not  desire  to  do  so,  he  may  nevertheless  recover 
money  damages  for  any  loss  he  has  suffered  through  the 
fraud. 
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COMPULSION 

§  45.  Meaning  and  Effect  of  Duress. — The  com- 
mon law  makes  a  contract  voidable  by  a  person  who  has 
entered  into  it  under  duress,  that  is,  compulsion  of  a 
certain  kind.  The  compulsion,  to  have  this  effect,  must 
be  violence  or  restraint  of  liberty,  actual  or  threatened. 

§  46.  Promise  or  Payment  under  Compulsion. — 
A  promise  made  under  compulsion  of  any  kind  is,  how- 
ever, void— not  voidable  merely — if  there  is  no  valid 
consideration  for  it,  and  it  is  not  made  under  seal 
(§§  8,  18).  And  money  paid  under  compulsion  may  be 
recovered  back  from  the  payee,  if  it  is  not  legally  due  to 
him,  or  if  it  exceeds  his  lawful  claim. 

§  47.  Undue  Influence. — By  this  is  meant  a  control 
exercised  by  one  person  over  the  mind  or  will  of  another, 
whereby  the  latter  is  virtually  constrained  to  enter  into  a 
contract  or  other  transaction  to  his  own  prejudice,  for  the 
benefit  of  the  other  party.  In  a  variety  of  cases  the  rules 
of  equity  make  such  transactions  voidable,  where,  by  the 
common  law,  they  would  be  valid.  In  some  of  these 
cases  undue  influence  is  presumed,  unless  the  contrary  is 
proved ;  in  others  proof  of  undue  influence  is  required. 
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§  48.  Its  Effect. — It  is  one  of  the  essentials  of  a 
contract  that  the  promise  shall  not  be  impossible  of 
performance,  in  the  view  of  the  law,  at  the  time  when 
it  is  made.  If  the  promiser  undertakes  such  an  im- 
possibility, his  promise  is  void.  An  undertaking  by 
the  promisee  to  perform  an  impossibility,  as  the  con- 
sideration for  the  promise,  makes  the  contract  void 
for  want  of  a  sufficient  consideration,  in  the  case  of 
a  simple  contract. 

§  49.  What  Impossibilities  affect  the  Agree- 
ment..— That  which  is  impossible  by  the  laws  of  nature 
cannot,  of  course,  be  the  subject  of  a  valid  promise ;  and 
the  same  may  be  said  of  an  act  which  is  impossible 
according  to  the  terms  of  the  agreement,  e.g.,  a  promise 
to  pay  a  sum  on  a  day  already  past.  And  a  legal 
impossibility,  i.e.,  that  which  the  promiser  could  not 
lawfully  do  under  any  circumstances,  falls  under  the 
same  rule.  Thus,  a  promise  by  a  clerk  or  servant 
to  release  his  employer's  debtor  from  his  debt  is  void, 
if  it  is  not  made  on  behalf  of  the  employer  and  by  his 
authority. 

But  a  promise  is  not  invalid  merely  because  the  par- 
ticular circumstances  of  the  case  make  its  fulfilment 
difficult,  or  even  impossible,  from  the  first.  Thus  an 
agreement  to  do  work  within  a  certain  time,  or  in  a 
certain  manner,  may  be   binding,   though  for  some  par- 
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ticular  reason  it  is  impossible  that  the  work  can  be  done 
within  that  time,  or  in  the  prescribed  manner. 

We  shall  see  hereafter  that  a  contract,  valid  in  the  first 
instance,  may  be  discharged,  i.e.,  extinguished,  in  some 
instances,  by  performance  of  the  promise  afterwards 
becoming  impossible  (§   77). 


CHAPTER    IX 
UNLAWFULNESS 

|  50.  Its  Effect. — We  now  come  to  the  last  of  the 
essentials  of  a  contract,  namely  lawfulness. 

An  agreement  that  is  unlawful  in  any  of  its  terms,  or 
as  regards  the  end  or  purpose  for  which  it  is  made,  is 
absolutely  void,  whether  it  be  made  as  a  simple  contract 
or  as  a  contract  under  seal ;  save  that,  when  both  lawful 
and  unlawful  promises  are  made  in  the  same  contract 
for  a  lawful  consideration,  the  contract  will  be  valid  as 
regards  the  lawful  promise  or  promises,  though  only  to 
that  extent. 

§  51.  Its  Meaning'. — An  agreement  is  commonly 
said  to  be  unlawful,  or  illegal,  not  only  where  a  liability 
to  punishment  or  other  legal  penalty  is  incurred  by  enter- 
ing into  it,  but  also  where  the  law  simply  makes  the 
agreement  null  and  void.  An  agreement  may  be  void 
for  unlawfulness  in  this  sense  (1)  because  it  provides  for, 
or  is  made  in  furtherance  of,  the  commission  of  a  crime  or 
civil  wrong  ;  or  (2)  because  it  is  opposed  to  public  policy  ; 
or  (3)  because  it  is  expressly  made  void  by  statute. 

§  52.  (1)  Agreements  for  Criminal  Offences  or 
Civil  Wrongs. — An  agreement  to  commit  a  crime,  or 
a  civil  wrong,  i.e.,  an  injury  for  which  money  damages 
may  be  recovered,  is  of  course  void. 

An  agreement  to  pay  money  or  transfer  property  for, 
or  in  aid  of,  an  illegal  purpose  is  equally  invalid.  Thus, 
an  agreement  to  lend  money  in  order  that  the  borrower 
may  apply  it  in  compounding  a  criminal  offence — that  is,  in 
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bribing  a  person  to  refrain  from  prosecuting  the  offender — 
is  void,  since  such  compounding  is  itself  a  crime.  Again, 
the  holding  of  a  lottery  is  a  criminal  offence ;  hence  an 
agreement  to  subscribe  to  a  lottery,  or  for  payment  of  the 
prize  to  the  winner,  is  void.  An  agreement  by  which  a 
debtor,  who  is  compounding  with  his  creditors,  promises 
to  pay  one  of  them  a  larger  composition  than  he  pays 
to  the  others  is  void,  if  it  is  made  without  the  consent 
of  the  others ;  because  such  a  preference  of  one  of  the 
creditors  is  held  to  be  a  fraud  on  the  others,  and  fraud  is 
a  civil  wrong. 

§  53.  (2)  Agreements  opposed  to  Public  Policy. 
— An  agreement  is  said  to  be  opposed  to  public  policy  or, 
as  it  is  sometimes  called,  '  the  policy  of  the  law,'  when  it 
stipulates  for  the  doing  of  some  act  which  has  been  held 
by  courts  of  law  to  be  against  the  public  interest,  and 
therefore  not  capable  of  being  the  subject  of  a  contract. 
An  act  that  is  opposed  to  public  policy  is  not,  on  that 
account,  an  illegal  act,  i.e.,  a  crime  or  civil  injury  ;  but  an 
agreement  for  the  performance  of  such  an  act  is  void. 

Many  classes  of  agreements  are  invalid  on  the  ground 
of  public  policy.  Three  only  can  be  noticed  here,  namely, 
trading  agreements  with  enemies  of  the  State,  without 
licence  from  the  Crown  ;  agreements  for  payment  of  pen- 
alties ;  and  agreements  in  restraint  of  trade. 

§  54.  Trading  with  Enemy. — An  agreement  made 
during  warfare  with  an  inhabitant  of  the  enemy's  country 
is  void,  unless  it  is  made  in  pursuance  of  a  licence  from 
the  Crown  to  trade  with  the  enemy.  This  rule  extends 
to  an  agreement  made  with  a  British  subject,  or  the  sub- 
ject of  a  neutral  state,  voluntarily  residing  in  the  enemy's 
country  and  trading  there. 

If  the  contract  was  made  before  the  outbreak  of  the 
war  it  is,  in  general,  only  suspended  during  the  continu- 
ance of  hostilities  ;  but  if  the  matter  to  which  it  relates  is 
of  such  a  kind  that  its  operation  cannot  be  suspended — 
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for  example,  a  partnership — it  is  wholly  dissolved  on  com- 
mencement of  the  war  ;  unless  it  is  saved  by  such  a  licence 
as  above  mentioned. 

§  55.  Agreements  for  Payment  of  Penalties. 
— If  a  contract  contains  a  stipulation  that,  on  breach  of 
the  agreement  by  the  promiser,  he  shall  pay  a  certain  sum 
of  money  to  the  promisee  by  way  of  penalty,  this  stipula- 
tion is  void.  The  contract,  however,  is  not  thereby 
rendered  invalid ;  and  the  promisee  will  have  the  usual 
right  to  damages  for  breach  of  the  agreement. 

Stipulations  for  penalties  are  invalid  because  the  amount 
of  the  penalty  is,  or  may  be,  greater  than  the  sum  repre- 
senting the  loss  caused  by  breach  of  the  contract.  If, 
however,  it  is  one  of  the  terms  of  the  contract  that  a  fixed 
sum  shall  be  paid  by  way  of  damages  for  breach  of  the 
contract,  this  stipulation  is  valid,  and  the  whole  sum  will 
be  recoverable ;  unless,  indeed,  it  appears  from  the  other 
conditions  of  the  contract  that,  though  the  sum  to  be 
paid  is  called  damages,  it  is  really  a  penalty — as  in  the 
case  of  a  promise  to  pay  a  fixed  sum  of  money,  with 
a  stipulation  that,  on  default  in  payment,  a  much  larger 
sum  shall  be  payable  as  damages. 

The  early  common  law  treated  stipulations  for  penalties 
as  valid  agreements.  A  contract  containing  such  a  stipu- 
lation was  commonly  made  by  an  instrument  under  seaj 
called  a  '  bond.'  A  bond  consists  of  a  promise  to  pay  a 
certain  sum  (the  penalty),  subject  to  a  condition  that,  on 
something  being  done  by  the  promiser — the  payment  of 
a  smaller  sum,  for  instance — the  promise  shall  be  void. 
Contracts  in  the  form  of  bonds  are  still  in  use ;  though 
the  undertaking  for  payment  of  the  penalty  has  long  since 
been  rendered  ineffectual  through  modifications  of  the 
old  common  law  rule  by  principles  of  equity  and  statute 
law. 

§  56.  Agreements  in  Restraint  of  Trade. — An 
agreement  is   said  to   be  in  restraint  of  trade,  when  its 
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object  or  tendency  is  to  prevent  one  or  more  persons 
from  earning  a  living  by  the  exercise  of  his  or  their 
proper  industry.  Such  restraints  may  be  of  various 
kinds ;  but  two  only  need  be  here  noticed,  namely,  an 
agreement  by  a  clerk,  or  agent,  or  other  employe,  not 
to  engage  in  a  business  that  may  compete  with  his 
employer's  business,  either  during  the  employment  or 
afterwards  ;  and  a  similar  agreement  by  the  seller  of 
the  goodwill  of  a  business  against  competition  with  the 
purchaser  (§   333). 

An  agreement  in  restraint  of  trade  is  void  on  the 
ground  of  public  policy,  unless  the  restraint  is  limited 
in  extent,  and  not  greater  than  is  required  for  the  pro- 
tection of  the  promisee ;  and  unless  there  is  some  con- 
sideration (even  where  the  agreement  is  under  seal)  for 
the  fetter  thus  imposed  on  the  promiser's  industry. 

A  valid  restraint  on  trade  may  be  created  for  the  whole 
of  the  promiser's  lifetime  ;  but,  generally  speaking,  it  must 
be  confined  to  a  definite  area,  which  must  not  be  so 
great  as  to  exclude  the  promiser  from  every  field  for  the 
exercise  of  his  industry.  Thus,  a  promise  not  to  trade 
might  be  valid  if  confined  to  London,  but  invalid  if 
it  extended  to  a  distance  of  one  hundred  miles  from 
London.  What  will  be  a  valid  restraint  as  to  its  area 
must,  however,  depend  greatly  on  the  nature  of  the  trade. 
It  has  recently  been  decided  by  the  House  of  Lords  that 
a  restraint  embracing  the  whole  of  the  world  may  be  valid, 
if  the  promiser  has  a  trade  distinct  from,  and  in  addition 
to,  the  trade  to  which  the  restraint  applies,  by  which  he 
may  gain  a  livelihood  (Maxim-JVbrdenfe/t  Guns  and  Am- 
munition Co.  v.  Norde?ifelt,  1894). 

§  57.  (3)  Agreements  made  Void  by  Statutes. — 
Agreements  of  various  kinds,  which  originally  were  valid 
contracts  but  were  found  in  course  of  time  to  be  of 
harmful  tendency,  have  been  made  void  by  acts  of  parlia- 
ment.     Such,  for  instance,  are  agreements  with  workmen 
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for  payment  of  their  wages  otherwise  than  in  money,  or 
subject  to  certain  deductions ;  these  are  prohibited  by 
modern  statutes  known  as  the  Truck  Acts.  Other  statutes 
forbid  the  insurance  of  lives,  ships  or  their  cargoes,  or 
other  property,  where  the  person  effecting  the  insurance 
has  no  interest  in  the  matter  insured  (§§  155,  163). 
Gaming  and  wagering  contracts,  also,  are  made  void  by 
the  Gaming  Act,  1845,  which  enacts  that  all  such  con- 
tracts or  agreements  shall  be  null  and  void. 

§58.  Gaming  and  Wagering  Contracts.  —  A 
gaming  contract  is  an  agreement  for  the  payment  of 
money  lost  at  play.  A  wager  or  bet  is  an  agreement 
for  the  payment  of  money  on  the  happening  of  an  event 
in  which  the  parties  have  no  interest  apart  from  the 
agreement. 

If  a  promissory  note,  bill,  or  cheque  is  given  by  the 
loser  of  a  game  or  bet  to  the  winner,  the  latter,  of  course, 
cannot  enforce  payment  of  it ;  but  if  it  is  transferred  by 
the  winner  to  a  third  person  who  gives  value  for  it,  that 
person  can  enforce  payment ;  though  if  it  has  been  given 
for  a  gaming  debt,  he  is  required  (by  another  Gaming 
Act,  of  the  year  1835)  to  prove  that  he  was  unaware  of 
that  fact. 

The  Gaming  Act,  1845,  prohibits  the  recovery  of 
money  deposited  in  the  hands  of  a  stakeholder  to  abide 
the  event  of  a  wager ;  except  as  regards  subscriptions  to 
a  prize  for  the  winner  of  a  lawful  game.  But  this 
prohibition  does  not  prevent  the  depositor  from  revoking 
the  stakeholder's  authority  and  recovering  his  deposit,  if 
he  does  so  before  the  stakeholder  has  paid  away  the 
money  to  the  winner. 

An  agreement  between  a  betting  agent  and  his  em- 
ployer for  the  payment  or  receipt  by  the  employer  of 
money  paid  or  received  for  him  by  the  agent,  on  bets 
lost  or  won,  was  not  rendered  invalid  by  the  Gaming 
Act,  1845.      But  a  later  statute,  the  Gaming  Act,  1892, 
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has  deprived  the  agent  of  the  right  to  recover  from  his 
employer  losses  paid  by  the  agent  under  a  gaming  or 
wagering  contract ;  though  the  employer  may  still  recover 
from  the  agent  winnings  received  by  him. 

§  59.  Recovery  of  Money  paid  under  Un- 
lawful Agreement. — A  party  to  an  unlawful  agreement, 
who  has  paid  money  to  the  other  party  for  the  purposes 
of  the  agreement,  may  repudiate  the  agreement  and 
claim  repayment  of  his  money ;  unless  it  has  previously 
been  applied  by  the  payee  according  to  the  terms  of  the 
agreement. 


CHAPTER    X 
INTERPRETATION    OF    CONTRACTS 

§  60.  Subjects  considered. — The  requisites  for  the 
formation  of  a  contract  having  been  considered,  we  may 
now  notice  some  rules  of  interpretation  whereby  the 
meaning  of  the  terms  of  a  contract  is  determined. 

The  circumstances  under  which  a  contract  may  be 
held  by  an  English  court  to  be  governed  by  the  law  of  a 
foreign  state,  in  certain  respects,  will  also  be  referred  to 
in  this  chapter. 

§  61.  Ascertainment  of  Intention. — The  intention 
of  the  parties  is  to  be  gathered  from  the  whole  of  the 
terms  of  the  contract,  even  where  the  object  of  inquiry  is 
the  meaning  of  one,  or  some  only,  of  its  clauses.  And  the 
contract  is  to  be  construed  reasonably,  according  to  that 
intention.  Thus,  a  promise  to  pay  money,  without  say- 
ing to  whom  it  is  to  be  paid,  is  to  be  understood  as 
meaning  a  promise  to  pay  to  the  promisee.  Again,  if 
a  person  promises  to  pay  money,  or  to  do  any  other  act, 
immediately,  or  upon  demand,  it  is  to  be  understood  that 
he  is  to  have  a  reasonable  time  to  do  the  act. 

§  62.  Meanings  of  Words. — The  words  used  in 
the  terms  of  a  contract  are,  in  general,  to  be  understood 
in  their  ordinary  or  literal  sense  ;  unless  a  different  mean- 
ing is  expressly  stated  in  the  contract.  But  if,  in  a 
particular  business  or  place,  certain  words  or  phrases 
have,  by  usage,  a  meaning  different  from  their  ordinary 
meaning — as  where,  by  a  trade  custom,  '  one  thousand ' 
means    1200 — they   will   be   taken   to   have  that   special 
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meaning  in  a  contract  relating  to  that  particular  business 
or  place. 

§  63.  Commercial  and  Local  Customs. — Apart 
from  special  usages  as  to  the  meanings  of  words,  business 
customs  or  local  customs  will  govern  contracts  connected 
with  the  business  or  locality ;  unless  they  are  excluded  by 
the  terms  of  the  contract.  Such  would  be  a  custom,  on 
sale  of  goods  in  a  certain  trade,  to  allow  the  buyer  credit 
or  discount ;  or  a  custom  that  the  lessee  of  a  farm 
shall  be  entitled  after  the  expiration  of  his  lease  to  reap 
the  crop  which  he  has  previously  raised. 

§  64.  Proof  of  Terms  in  Writing-. — It  is  a 
general  rule  that,  where  all  the  terms  of  an  agreement 
have  been  put  into  writing,  no  evidence  other  than  the 
writing  can  be  admitted  to  show  what  were  the  terms  of 
the  contract ;  and  this  rule  applies  whether  or  not  the 
contract  was  required  by  law  to  be  proved  by  writing. 
But  evidence  is  admitted  of  such  usages  or  customs  as 
are  mentioned  above,  and  of  meanings  of  technical 
terms,  or  of  words  written  in  a  foreign  language.  And 
evidence  may  be  adduced  to  show  that  a  certain  person 
is  a  party  to  a  written  contract;  or  to  ascertain  and  identify 
the  subject-matter  of  the  contract ;  or  to  prove  and  explain 
a  '  latent  ambiguity  ' — which  means  a  word  or  phrase  the 
signification  of  which  is  apparently  clear,  but  which  is 
shown  to  be  equally  applicable  to  two  different  matters. 
But  evidence  is  not  admitted  to  explain  a  '  patent 
ambiguity,'  that  is,  a  doubt  apparent  on  the  face  of  a 
document  as  to  its  meaning ;  an  instance  of  which  is 
a  blank  left  where  a  name,  or  sum  of  money,  should  be 
stated.  The  existence  of  such  an  ambiguity,  therefore, 
may  make  the  contract  void  for  uncertainty  (§  12). 

§  65.  Application  of  Foreign  Law.  —  According 
to  English  law,  a  contract  relating  to  land  in  a  foreign 
country  is  governed,  in  all  respects,  by  the  law  of  that 
country.     Any  other  contract  is  governed  by  the  law  of 
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the  country  in  which  it  was  made,  as  regards  its  form  and 
validity ;  and  by  the  law  of  the  country  where  it  is  to  be 
performed,  as  regards  performance  or  breach  of  it ; 
unless  it  appears  that  the  parties  intended  the  law  of 
the  place  where  the  contract  was  made  to  apply  in  the 
latter  case  also.  But  legal  proceedings  for  breach  of  a 
contract,  and  all  matters  relating  thereto,  are  regulated 
by  the  law  of  the  country  in  which  the  proceedings  are 
taken. 


CHAPTER    XI 
•ASSIGNMENT  OF  CONTRACTS 

§  66.  How  far  assignable. — The  rights  of  a  promisee 
under  a  contract  may  be  assigned  to  another  person  by 
express  transfer;  or,  by  virtue  of  rules  of  law,  on  the 
death  or  bankruptcy  of  the  person  entitled  to  the  benefit 
of  the  contract. 

The  liability  of  the  promiser  under  a  contract  is  not 
assignable  by  express  transfer.  And  if  A.  agrees  with  B. 
that  A.  shall  pay  B.'s  debt  and  keep  B.  indemnified  against 
it,  this  agreement,  though  it  may  be  a  good  contract  be- 
tween A.  and  B.,  will  neither  relieve  B.  from  his  liability 
to  his  creditor  nor  give  the  creditor  any  claim  against  A. 
To  effect  that  result,  a  contract  between  A.  and  B.  and 
the  creditor,  for  the  discharge  of  B.  by  the  creditor,  and 
his  acceptance  of  A.  as  debtor  in  B.'s  place,  would  be 
necessary. 

An  assignment  of  liability  under  a  contract  may  occur 
through  the  death  or  bankruptcy  of  the  promiser. 

Formerly,  a  woman's  rights  and  liabilities  under  her 
contract  made  before  marriage  passed,  on  her  marriage, 
to  her  husband.  But  since  the  changes  made  by  the 
Married  Women's  Property  Act,  1882  (§  26),  this  has  not 
been  the  law.  A  husband  is  still  liable,  however,  in 
respect  of  his  wife's  ante-nuptial  contracts,  to  the  extent 
of  any  of  her  property  that  may  have  been  transferred  to 
him. 

We  shall  now  consider  the  rules  relating  to  express 
assignments  of  rights  under  contracts,  and  to  assignments 
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through  death  or  bankruptcy  of  rights  and  liabilities  under 
contracts. 

Express  Assignments  of  Rights  under  Contracts 

§  67.  Common  Law  and  Equity  hereon. — It  was 
a  rule  of  the  common  law  that  choses  in  action  were  not 
assignable.  A  chose  in  action  is  a  right  to  claim  and 
receive  money,  or  any  other  thing,  due  from  «a  person. 
This,  of  course,  includes  the  benefit  of  a  contract ;  which, 
therefore,  could  not  be  directly  assigned.  The  promisee, 
however,  might  authorise  another,  by  power  of  attorney 
(§  204)  to  claim  the  benefit  of  the  contract  in  the 
promisee's  name.  And  an  assignment  of  a  claim  for  a 
debt  might,  in  effect,  be  made  by  means  of  a  contract 
between  the  creditor  the  debtor  and  the  intended  assignee 
that,  in  place  of  the  creditor's  claim,  the  assignee  should 
have  a  similar  claim  against  the  debtor.  Moreover,  the 
rule  against  assignment  of  choses  in  action  did  not  apply 
to  negotiable  instruments  (§  69) ;  and  it  was  subject  to 
some  other  exceptions.  And  it  was  superseded,  to  a 
great  extent,  by  rules  of  equity,  which  allowed  the  assignee 
of  a  chose  in  action  to  claim  it  in  his  own  name  under 
certain  conditions. 

§  68.  Alterations  by  Acts  of  Parliament. — The 
same  statute  that  remodelled  the  English  judicial  system 
— the  Supreme  Court  of  Judicature  Act,  1873  (§  2) — 
made  a  debt  or  other  legal  chose  in  action  assignable,  so 
as  to  entitle  the  assignee  to  all  rights  and  remedies  in 
respect  of  it,  in  cases  where  the  assignment  is  absolute, 
and  is  made  in  writing,  and  written  notice  of  it  is  given 
to  the  debtor.  But,  under  this  enactment,  the  assignee 
of  a  chose  in  action  acquires  no  better  right  to  it  than  his 
assignor  had  ;  he  will  therefore  be  bound  by  any  defect 
in  the  assignor's  title  to  the  chose  in  action,  although  he 
may  have  had  no  knowledge  of  the  defect. 

Previous  statutes  had  made  some  few  choses  in  action 
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assignable ;  including  rights  under  policies  of  life  and 
marine  insurance,  and  rights  under  contracts  which  had 
been  made  negotiable  instruments  by  statute. 

§  69.  Negotiable  Instruments. — A  negotiable  in- 
strument is  a  contract  in  writing  which  possesses  the 
two  following  attributes,  namely,  (1)  that  the  legal  right 
to  the  benefit  of  it  is  assignable  by  mere  delivery,  or 
delivery  with  indorsement,  of  the  document ;  and  (2)  that 
the  assignee  may  acquire  this  benefit  '  free  from  equities,' 
or,  in  other  words,  free  from  defects  in  the  title  of  the 
assignor  or  any  previous  holder  of  the  instrument,  of  which 
the  assignee,  when  he  took  it,  had  no  notice.  These 
qualities  constitute  '  negotiability ' ;  and  they  distinguish 
negotiable  instruments  from  assignable  contracts  of  other 
kinds. 

Negotiability  had  its  origin  in  mercantile  custom,  and 
thus  became  part  of  the  'law  merchant'  (§  3).  In  this 
way,  the  earliest  negotiable  instruments,  bills  of  exchange, 
were  introduced  ;  also  cheques  on  bankers,  a  special  class 
of  bills  of  exchange.  Promissory  notes  were  assimilated 
to  bills  of  exchange,  as  regards  negotiability,  by  a  statute 
of  the  reign  of  Queen  Anne.  (For  the  present  law  as  to 
these  instruments  see  Ch.  XIX.) 

Modern  mercantile  usage — which,  as  we  have  seen 
(§3),  has  been  held  to  be  law  merchant,  if  well  estab- 
lished, equally  with  ancient  usage — has  given  the  charac- 
ter of  negotiability  to  several  other  instruments  ;  for 
instance,  certificates  of  loans  of  foreign  governments  ;  or 
interest  warrants  for  the  same,  expressed  to  be  payable 
to  bearer  and  usually  transferred  by  delivery  (§  303) ; 
also,  according  to  a  recent  judicial  decision,  debenture 
bonds  of  English  companies  (§  310),  expressed  to  be 
transferable  by  delivery  and  so  dealt  with  by  usage 
{Bechuanaland  Exploration  Co.  v.  London  Trading  Bank, 
1898). 

Warrants  for  payment  of  dividends  on  British  Govern- 


46  ASSIGNMENT   OF    CONTRACTS 

ment  Stock,  and  Exchequer  Bills  have  been  made  negoti- 
able by  acts  of  parliament.  And  bills  of  lading  have 
been  so  made  negotiable,  to  a  certain  extent  (§  133). 

Assignments  through  Death 

§  70.  Rights  and  Liabilities.  —  The  rights  or 
liabilities  of  a  person  under  a  contract  pass,  on  his 
death,  to  his  personal  representative  (executor  or  ad- 
ministrator), by  whom  such  rights  are  enforceable  for 
the  benefit  of  the  estate  of  the  deceased ;  and  who  is 
answerable  for  such  liabilities  to  the  extent  of  the  pro- 
perty of  the  deceased— or  irrespective  of  the  amount  of 
the  property,  if  the  personal  representative  has  agreed, 
by  contract  in  writing,  to  be  personally  liable  (§  15). 

§  71.  Exceptions.  —  Rights  and  liabilities  under 
contracts  for  personal  services,  such  as  agreements  with 
servants  and  apprentices,  form  an  exception  to  the 
above  rule.  Such  a  contract,  or  (generally  speaking) 
the  claim  arising  through  a  breach  of  it,  is  extinguished 
by  the  death  of  either  party  (§§  77,  89). 

Assignments  through  Bankruptcy 

§  72.  General  Rule. — On  the  bankruptcy  of  a 
person,  his  rights  under  contracts  pass,  with  the  rest 
of  his  property,  to  the  trustee  in  the  bankruptcy  for 
the  benefit  of  the  bankrupt's  creditors.  This  subject 
will  be  further  considered  in  the  chapter  on  Bankruptcy 
(Ch.  XXXII. ). 


CHAPTER    XII 

DISCHARGE  OF  CONTRACTS 

§73.  Meaning  of  Discharge. — We  now  come  to 
the  last  of  the  topics  to  be  discussed  in  treating  of 
contracts  generally,  namely,  the  modes  in  which  they 
may  be  discharged.  By  discharge  of  a  contract  is 
meant  the  extinguishment  of  all  rights  and  liabilities 
under  it,  either  without  the  substitution  of  any  new  rights 
and  liabilities,  or  by  means  of  such  substitution.  The 
same  expression  is  commonly,  and  conveniently,  used  to 
denote  the  extinguishment  of  rights  and  liabilities  arising 
from  breach  of  contract.  The  various  modes  of  dis- 
charge may  be  grouped  under  the  three  heads  of  (1) 
discharge  of  contract  before  breach  (§§  74-79);  (2)  dis- 
charge of  contract  by  breach  (§§  80-85);  (3)  discharge 
of  rights  arising  from  breach  of  contract  (§§  86-90). 

(1)  Discharge  of  Contract  before  Breach 

§  74.  Performance.-— This  means  the  fulfilment  of 
the  terms  of  the  contract  in  all  respects.  If  a  time  is 
fixed  for  performance,  it  must  take  place  at  that  time; 
and  if  no  time  is  fixed,  it  must  take  place  within  a  reason- 
able time,  according  to  circumstances.  But  the  promisee 
is  not  bound  to  demand  performance  unless  he  has  ex- 
pressly agreed  to  do  so ;  and  even  though  money  be 
payable  on  demand  by  express  agreement,  it  may,  in 
general,  be  sued  for  without  previous  demand.  The 
word  '  month,'  as  a  measure  of  time  for  performance,  is 
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understood  to  mean  a  calendar  month  in  mercantile 
contracts,  and  a  lunar  month  in  other  contracts ;  unless 
the  contract  shows  a  different  intention. 

Acceptance  of  a  cheque,  or  other  bill  or  note,  by  a 
creditor  on  payment  of  money  due  to  him,  operates 
usually  as  an  agreement  to  accept  the  cheque  or  note 
in  discharge^ if  it  is  duly  honoured;  failing  which,  the 
creditor's  previous  claim  is  to  stand.  But  a  cheque  or 
note  may  be  accepted  by  a  creditor  in  discharge  of  his 
claim ;  and  then  the  creditor  can  only  sue  upon  the 
contract  made  by  the  cheque  or  note,  if  it  be  dis- 
honoured. 

If  a  promise  be  made  by  two  or  more  promisers  jointly, 
each  of  them  is  liable  to  the  promisee ;  but  performance 
by  any  one  of  them  extinguishes  the  liability  of  the  other 
or  others  to  the  creditor.  The  promiser  who  has  per- 
formed the  contract  may,  however,  claim  contribution 
from  each  of  the  others,  in  repayment  to  him  of  a  due 
proportion  of  the  liability. 

§  75.  Tender. — This  is  an  offer  of  performance, 
made  strictly  in  accordance  with  the  terms  of  the  con- 
tract, but  refused  by  the  promisee.  Unless  it  be  a 
tender  of  money  payable,  its  effect  is  to  discharge  the 
promiser  from  his  liability  under  the  contract.  A  tender 
of  money  due  does  not  extinguish  the  debt ;  but  if,  after 
such  a  tender,  the  creditor  sues  for  the  debt  and  recovers 
no  more  than  the  sum  tendered,  he  will  have  to  pay  the 
defendant's  costs  of  the  action ;  and  any  interest  to  be 
paid  on  the  money  due  would  cease  to  be  payable  from 
the  time  of  the  tender.  A  tender  of  money,  to  be  legal, 
must  be  made  in  gold  coin  of  the  realm,  or  Bank  of 
England  notes ;  save  that  it  may  be  made  in  silver  coin 
to  the  amount  of  forty  shillings,  and  in  copper  coin  to  the 
amount  of  twelve  pence. 

§  76.  Agreement. — A  contract  may  be  discharged 
by  another  contract  of  the  parties,  cancelling  the  former 
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or  altering  its  terms,  and  made  either  for  sufficient  con- 
sideration or  under  seal.  In  the  case  of  an  agreement 
made  by  mutual  promises,  the  consent  of  each  party  to 
its  cancellation  or  alteration  will  be  a  sufficient  considera- 
tion. A  bill  of  exchange  or  promissory  note,  however, 
may  be  cancelled  or  discharged  by  the  holder  without 
consideration. 

An  agreement  may  contain  an  express  provision  that  it 
shall  become  void,  or  be  liable  to  be  rescinded,  by  one  or 
either  of  the  parties  in  some  event. 

§  77.  Impossibility  of  Performance. — When  this 
occurs  after  the  contract  has  been  made,  it  will  operate 
as  a  discharge  of  the  contract  in  the  following  cases 
only  :— (1)  When  it  is  a  legal  impossibility  (§  49);  (2) 
where  the  continued  existence  of  a  particular  thing  is  an 
implied  condition  of  the  contract,  and  the  thing  perishes 
through  no  fault  of  the  promiser  ;  as  where  A.  agrees  to 
do  work  in  B.'s  house,  and  the  house  is  accidentally 
destroyed  by  fire  •  (3)  in  the  case  of  a  contract  for  per- 
sonal service,  where  death  or  illness  of  a  party  renders 
performance  impossible ;  (4)  where  the  promisee  has 
himself  caused  the  impossibility  of  performance. 

§  78.  Alteration  of  Written  Instrument. — If  a 
material  alteration  in  a  deed  or  writing  containing  a  con- 
tract has  been  made  by  one  of  the  parties  for  his  ad- 
vantage, and  without  the  consent  of  the  other  party,  the 
contract  is  thereby  discharged.  (For  a  qualification  of 
this  rule,  as  regards  bills  of  exchange  and  promissory 
notes,   see  §    192.) 

§  79.  Bankruptcy. — See  Ch.  XXXII. 

(2)  Discharge  by  Breach  of  Contract 

§  80.  Meaning  of  Breach  of  Contract. — Any  de- 
fault in  the  performance  of  a  promise  according  to  its 
terms  constitutes  a  breach  of  the  contract  by  which  the 
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promise  was  made.  And  if,  before  performance  is  due, 
the  promiser  does  some  act  which  renders  performance 
by  him  impossible,  or  absolutely  refuses  to  perform  the 
contract,  the  promisee  may  at  once  treat  the  contract  as 
broken,  without  waiting  till  the  time  for  performance  has 
arrived. 

§  8 1.  Its  Effect. — A  breach  of  a  contract  converts 
the  promisee's  rights  under  it  into  a  right  of  action 
against  the  promiser  for  money  damages  ;  or,  in  some 
cases,  for  specific  performance  of  the  contract,  or  for  an 
injunction  restraining  a  breach  of  it. 

|  82.  Damages. — The  amount  of  money  damages 
which  may  be  recovered  for  breach  of  a  contract  is 
generally  limited  to  such  a  sum  as  represents  the  loss 
necessarily  caused  by  the  breach.  (As  to  the  amount 
recoverable  being  fixed  by  agreement,  see  §  55.)  Special 
losses  incurred  through  the  breach  are  not  taken  into 
consideration  in  estimating  the  damages  recoverable  ; 
unless  it  appears  that  the  defendant  knew  that  such 
loss  would  be  the  probable  result  of  a  breach  of  the 
contract,  and  undertook  to  be  answerable  accordingly. 
Where  no  actual  loss  has  been  occasioned  by  the  breach, 
nominal  damages  only — usually  estimated  at  a  farthing — 
will  be  recoverable. 

I  83.  Interest. — By  the  common  law,  interest  could 
not  be  claimed  on  money  due,  unless  it  was  stipulated  for 
in  the  contract.  To  this  rule  there  were  a  few  exceptions, 
based  on  mercantile  usage  ;  thus,  interest  has  always  been 
recoverable  on  overdue  bills  of  exchange  and  promissory 
notes.  A  statute  of  the  year  1833,  however,  has  em- 
powered the  jury  in  an  action  for  recovery  of  a  debt  or 
certain  sum  to  award  interest  thereon,  if  the  debt  or  sum 
was  payable  by  virtue  of  a  written  instrument,  or  if  a 
demand  of  payment  with  notification  that  interest  would 
be  claimed  has  been  made  in  writing. 

§  84.   Specific    Performance. — This   is   a   remedy 
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whereby  actual  performance  of  a  promise  is  enforced. 
It  is  available  only  in  cases  where  money  damages 
would  not  be  an  adequate  remedy  ;  and,  on  that 
ground,  it  applies  generally  to  contracts  relating  to 
land.  It  has  only  a  limited  application  to  contracts 
respecting  goods,  and  does  not  apply  to  contracts  for 
personal  services.  A  gratuitous  promise,  although  made 
by  deed  and  therefore  a  valid  contract,  cannot  be  specifi- 
cally enforced.  The  Sale  of  Goods  Act,  1893,  allows 
specific  performance  to  be  decreed  in  actions  against 
sellers  of  goods  for  non-delivery. 

§  85.  Injunction. — This  remedy,  like  specific  per- 
formance, is  granted  only  in  cases  where  a  remedy  in 
money  damages  would  be  inadequate.  It  consists  in 
an  order  of  the  court  forbidding  the  promiser  to  do,  or 
continue  to  do,  some  act  which  is  contrary  to  the  terms 
of  the  contract. 

(3)  Discharge  of  Rights  arising  from  Breach  of 
Contract 

§  86.  Agreement. — The  right  of  action  arising  from 
a  breach  of  contract  may  be  given  up  by  the  agreement 
of  the  parties.  What  has  been  said  as  to  cancellation  of 
the  contract  by  agreement  before  breach  applies,  also,  to 
the  similar  mode  of  discharge  after  breach.  Where  no 
consideration  is  given  for  the  discharge  of  the  liability  in 
this  way,  the  agreement  must  be  under  seal ;  and  this  is 
called  a  '  release.'  Where  the  agreement  is  made  for 
valuable  consideration,  it  takes  the  form  of  a  simple 
contract,  and  is  called  '  accord  and  satisfaction.'  If  a 
creditor  accepts  payment  of  a  debt  after  the  time  when 
it  became  due,  such  payment  is  deemed  to  be  accepted 
and  made  by  way  of  accord  and  satisfaction,  in  discharge 
of  the  creditor's  right  of  action  for  non-payment  of  the 
debt. 

The  rules  respecting  '  appropriation  of  payments '  may 
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be  here  noticed.  If  a  debtor  owes  several  distinct  debts 
to  the  same  creditor — as  in  the  case  of  a  tradesman's  bill 
for  goods  supplied  from  time  to  time  on  credit — and 
makes  a  payment  on  account,  he  may  direct  the  money 
to  be  applied  in  payment  of  whichever  debt  he  pleases, 
provided  the  creditor  accepts  such  payment.  If  no  such 
application  of  the  money  is  directed  by  the  debtor,  the 
creditor  may  similarly  apply  it.  And  if  the  money  is  not 
so  applied  by  either  party,  it  will  be  applied  by  law  to  the 
discharge  of  the  earlier  debts,  in  priority  to  the  later  ones. 

§  87.  Merger  and  Estoppel. — The  judgment  of  a 
court  of  law  in  the  plaintiff's  favour,  in  an  action  for 
breach  of  a  contract,  discharges  the  right  of  action, 
since  it  is  '  merged  in,'  or  superseded  by,  the  judg- 
ment in  his  favour.  A  judgment  against  one  of  two 
joint  debtors  thus  extinguishes  the  remedy  against  the 
other,  unless  they  were  separately,  as  well  as  jointly, 
liable. 

If  judgment  be  given  for  the  defendant  in  the  action, 
the  plaintiff  is  thereby  '  estopped '  (i.e.  debarred)  from 
again  suing  the  defendant  for  the  same  cause  of  action. 

§  88.  Statutes  of  Limitation. — By  the  provisions 
of  acts  of  parliament  of  the  reigns  of  James  I.  (1623) 
and  William  IV.  (1833),  etc. — known  as  Statutes  of 
Limitation — certain  limits  of  time  are  prescribed  within 
which  actions  for  breach  of  contract  must  be  brought. 
These  provisions,  however,  only  discharge  the  remedy 
by  action,  and  therefore  do  not  affect  any  pledge  or 
other  security  for  the  performance  of  the  contract, 
which  the  creditor  may  hold. 

Under  the  Statutes  of  Limitation,  an  action  cannot  be 
brought  for  breach  of  contract  after  six  years,  in  the  case 
of  a  simple  contract,  or  after  twenty  years,  in  the  case  of 
a  contract  under  seal,  from  the  time  when  the  cause  of 
action  arose — unless  at  that  time  the  plaintiff  was  an 
infant  or  insane;  in  which  case  the  statutes  operate  from 
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the  date  of  his  majority  or  recovery  of  sanity — or  unless, 
when  the  cause  of  action  arose,  the  defendant  was  beyond 
seas  ;  in  which  case  the  statutes  operate  from  the  time 
of  the  defendant's  return — or  unless  the  existence  of  the 
cause  of  action  has  been  fraudulently  concealed  from  the 
person  entitled  thereto;  in  which  case  the  statutes  operate 
from  the  time  of  discovery  of  the  fraud. 

Payment  of  part  of  money  due  under  a  contract,  or  of 
interest  thereon,  or  such  an  acknowledgment  of  liability 
as  amounts  to  a  promise  of  payment,  will  renew  the 
liability,  so  that  the  statutes  will  operate  only  from  the 
date  of  such  payment,  or  the  last  payment,  as  the  case 
may  be,  or  the  date  of  such  acknowledgment.  The 
Statute  of  Frauds  Amendment  Act,  1828,  requires  that 
the  acknowledgment  be  made  in  writing  signed  by  the 
debtor.  Under  a  later  Act  (the  Mercantile  Law  Amend- 
ment Act,  1856)  the  acknowledgment  may  be  signed  by 
the  debtor's  agent. 

Under  the  statutes  last  mentioned,  a  payment  made  or 
acknowledgment  given  by  one  of  several  joint  debtors,  or 
the  absence  of  one  of  them  beyond  seas,  will  not  prevent 
the  operation  of  the  Statutes  of  Limitation  for  the  benefit 
of  any  other  of  them. 

§  89.  Death. — The  right  of  action  for  breach  of  a  con- 
tract is  not,  in  general,  discharged  by  the  death  of  the 
promiser  or  of  the  promisee.  But  in  the  case  of  breach 
of  a  contract  for  personal  services,  the  right  is  discharged 
by  the  death  of  either  party,  unless  the  promisee  has 
sustained  pecuniary  loss  through  the  breach. 

§  90.  Bankruptcy.— See  Ch.  XXXII. 


PART    II 

COMMERCIAL   CONTRACTS 

CHAPTER    XIII 
SALE    OF    GOODS 

§  91.  Sale  of  Goods  Act,  1893. — The  law  relating 
to  sale  of  goods  is  one  of  the  few  branches  of  English 
law  that  have  been  codified,  that  is,  enacted  in  the  form 
of  a  series  of  general'  rules.  It  has  been  put  into  that 
form  by  the  above  Act,  which  has  reduced  to  the  compass 
of  a  statute  of  moderate  length  a  body  of  law  previously 
contained  in  several  acts  of  parliament  and  a  multitude 
of  reported  decisions  of  the  courts. 

We  shall  consider  the  leading  rules  relating  to  sale  of 
goods  under  the  following  heads: — (1)  the  formation  of 
the  contract  of  sale  (§§  92-100);  (2)  the  effects  of  the 
contract  (§§  101-105)  ;  (3)  the  performance  of  the  con- 
tract (§  106);  (4)  the  rights  of  an  unpaid  seller  against 
the  goods  (§§  107-110);  and  (5)  actions  for  breach  of 
the  contract  (§§  in,  112).  This  is,  substantially,  the 
arrangement  of  the  provisions  of  the  Act. 

(1)  The  Formation  of  the  Contract  of  Sale 

§  92.  Definition. — A  contract  of  sale  of  goods  is  a 
contract  whereby  a  seller  transfers,  or  agrees  to  transfer, 
the  property  in  goods — that  is  the  ownership  of  them — 
to  a  buyer,  for  a  money  consideration  called  the  price. 

54 
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§  93.  Meaning  of  Goods. — In  the  Sale  of  Goods 
Act,  the  expression  '  goods  '  includes  all  tangible  property 
belonging  to  the  class  of  movable  things,  with  the  excep- 
tion of  money.  It  also  includes  industrial  growing  crops 
on  land  •  and  things  attached  to  land  or  buildings — as 
growing  trees,  machinery  in  a  mill,  fixtures  in  a  house, 
factory,  or  shop — when  they  are  sold  separately  from 
the  land  or  building,  and  are  to  be  severed  from  it  under 
the  contract  of  sale.  But  trade  marks  and  trade  names, 
business  goodwill,  patents,  copyrights,  stocks  and  shares 
and  other  choses  in  action,  are  not  '  goods,'  according  to 
the  meaning  of  the  term  in  the  Act. 

§  94.  How  the  Contract  is  Formed. — If  the 
consideration  for  the  sale  of  goods  is  less  than  ^10, 
the  contract  is  valid  by  the  mere  agreement  of  the 
parties,  whether  made  orally  or  in  writing.  But  a 
contract  of  sale  of  goods  for  the  value  of  ^10  or  upwards 
is  not  enforceable,  unless  the  buyer  accepts  part  of  the 
goods  and  actually  receives  the  same — or  unless  he  gives 
something  in  earnest  to  bind  the  contract,  or  in  part 
payment — or  unless  some  note  or  memorandum  in 
writing  of  the  contract  is  made,  and  is  signed  by  the 
party  to  be  charged  or  his  agent.  This  was  first  enacted 
by  a  provision  of  the  Statute  of  Frauds  (§  15),  which 
was  afterwards  extended  (by  the  Statute  of  Frauds  Amend- 
ment Act,  1828)  to  sales  of  goods  for  future  delivery,  or 
which  at  the  time  of  the  contract  were  not  made,  or 
procured,  or  ready  for  delivery.  These  provisions  have 
been  re-enacted  in  the  Sale  of  Goods  Act. 

It  has  been  held  that  any  act  done  by  the  buyer  which 
amounts  to  a  recognition  by  him  of  the  existence  of  the 
contract,  is  an  acceptance  of  the  goods  within  the  meaning 
of  the  above  enactment ;  even  though  he  does  not  'accept ' 
in  the  ordinary  sense  of  the  term,  but  rejects  the  goods 
immediately  after  delivery  to  him,  as  not  being  of  the  kind 
ordered   by  him    {Page  v.   Morgan,    1885).       And   there 
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may  be  a  receipt  of  the  goods  by  the  buyer  without  actual 
delivery ;  as  where  they  are  left  by  the  buyer  for  his  con- 
venience in  the  seller's  custody. 

The  note  or  memorandum  of  the  contract,  referred  to 
in  the  above  enactment,  is  such  a  note  or  memorandum 
as  is  required  by  section  4  of  the  Statute  of  Frauds  (as  to 
which,  see  §  15). 

§  95.  Sales  by  Auction. — It  may  here  be  mentioned 
that  at  a  sale  by  auction,  a  bid  may  be  retracted  before, 
but  not  after,  the  fall  of  the  hammer.  Also,  that  if  the 
seller  reserves  the  right  to  bid,  or  to  employ  a  bidder  on 
his  behalf,  or  if  there  is  a  reserved  price,  the  reservation 
must  be  expressly  notified. 

§  96.  Subject- Matter  of  the  Contract. — This  may 
be  either  existing  goods  or  '  future  goods  ' ;  the  latter  being 
goods  to  be  made  or  obtained  by  the  seller.  If  the  goods, 
being  specific  goods,  i.e.,  identified  by  the  agreement,  have 
perished  at  the  time  when  the  contract  is  made,  without 
the  seller's  knowledge,  or  perish  afterwards  without  any 
fault  on  either  side,  and  before  the  risk  has  passed  to  the 
buyer  (§  104),  the  contract,  in  either  case,  is  void. 

§  97.  Price. — There  may  be  a  valid  contract  of  sale 
without  express  agreement  as  to  the  price.  The  buyer,  in 
such  case,  must  pay  a  reasonable  price.  When  it  is  agreed 
that  the  price  shall  be  fixed  by  valuation  of  a  third  person, 
his  failure  to  make  the  valuation  will  generally  render  the 
agreement  void. 

§  98.  Warranties  on  Sale  of  Goods. — A  'warranty,' 
on  sale  of  goods,  is  an  agreement  made  between  the  parties 
to  the  contract,  with  reference  to  the  goods,  by  way  of 
addition  to  the  essential  terms  of  the  contract.  A  breach 
of  warranty  gives  rise  to  a  claim  for  money  damages,  but 
not  to  a  right  to  reject  the  goods  or  to  repudiate  the 
contract. 

A  warranty  may  be  either  a  warranty  of  the  seller's  title 
to  the  goods,  or  a  warranty  of  their  quality.      Moreover, 


FORMATION  OF  CONTRACT  OF  SALE  57 

by  the  Merchandise  Marks  Act,  1887,  the  genuineness 
of  a  trade  mark  on  goods  sold  is  to  be  deemed  to  be 
warranted  by  the  seller. 

An  express  warranty — that  is,  an  agreement  by  which 
a  warranty  is  expressly  created — must  be  made  as  part  of 
the  terms  of  the  sale.  If  it  is  made  subsequently  to  the 
contract  of  sale,  it  is  void  for  want  of  consideration. 
Any  expressions  intended  to  operate  as  a  warranty  will 
have  effect  as  such ;  but  mere  praise  by  a  seller  of  an 
article  which  he  is  selling  does  not  constitute  a  warranty 
of  its  quality. 

Warranties  by  the  seller  are,  in  general,  implied  to  the 
effect  that  the  buyer  shall  have  quiet  possession  of  the 
goods,  and  that  they  are  free  from  any  undisclosed  rights 
of  other  persons ;  unless  it  is  apparent,  from  the  circum- 
stances of  the  contract,  that  the  seller  is  only  selling  such 
right  as  he  has  over  the  goods — as  where  a  sheriff  sells 
goods  duly  seized  by  him,  or  a  pawnbroker  sells  a  forfeited 
pledge. 

Moreover,  if  the  sale  is  subject  to  any  condition  to 
be  fulfilled  by  the  seller,  the  buyer  may  elect  to  treat 
a  breach  of  the  condition  as  a  breach  of  warranty  ; 
and  he  must  so  treat  it,  if  he  has  accepted  the  goods 
or  part  of  them,  or  if  the  property  (§  101)  in  them  has 
passed  to  him ;  unless  it  has  been  otherwise  stipulated  by 
the  contract. 

§  99.  Conditions  on  Sale  of  Goods. — A  condition, 
or  '  condition  precedent,'  is  a  term  of  the  contract,  the 
non-fulfilment  of  which  gives  a  party  to  the  contract  the 
right  to  treat  it  as  void.  A  stipulation  in  a  contract  may 
be  either  a  condition  or  a  warranty,  according  to  the 
intention  appearing  from  the  terms  of  the  agreement  ; 
and,  as  we  have  just  seen,  a  condition  to  be  fulfilled  by 
the  seller  may  be  treated  as  a  warranty. 

The  following  conditions,  or  such  of  them  as  are  suit- 
able to  the  circumstances  of  the  case,  are  implied  in  the 
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contract,  unless  a  different  intention  appears: — (i)  that 
the  seller  has  a  right  to  sell  the  goods  ;  (2)  that  the 
goods,  if  they  are  sold  by  description,  shall  correspond 
with  the  description ;  (3)  that  the  goods,  if  they  are 
bought  for  a  particular  purpose,  from  a  seller,  who  is  a 
dealer  in  such  goods,  and  on  whose  skill  or  judgment 
the  buyer  relies,  shall  be  reasonably  fit  for  that  purpose  ; 
(4)  that  the  goods,  if  they  are  bought  by  description 
from  a  dealer  in  such  goods,  are  of  merchantable  quality 
— except  as  to  defects  which  the  buyer,  having  examined 
the  goods,  ought  to  have  discovered  ;  (5)  that  the  bulk 
of  the  goods — if  they  are  sold  by  sample — shall  corres- 
pond with  the  sample,  and  shall  be  compared  by  the 
buyer  with  the  sample  if  he  so  desires  ;  and  are  free  from 
non-apparent  defects  rendering  them  unmerchantable. 

An  implied  condition,  or  warranty,  as  to  fitness  of  the 
goods  for  a  particular  purpose,  may  also  be  annexed 
by  usage  of  trade. 

§  100.  Misrepresentations  on  Sale  of  Goods. — 
Warranties  and  conditions  must  be  distinguished  from 
false  representations  by  a  seller  of  goods,  whether  the 
misrepresentation  be  innocent  or  fraudulent.  As  to  such 
misrepresentations  see  Ch.  VI. 

(2)  Effects  of  the  Contract 

§   101.  Transfer  of  Property  on  Sale  of  Goods. 

— We  have  here  to  consider  who  may  be  entitled  to 
transfer,  as  seller,  the  property  in  goods,  i.e.,  the  owner- 
ship of  them,  to  a  buyer ;  and  when  the  property  in 
the  goods  passes  to  the  buyer. 

§  102.  Who  may  transfer  Property  in  Goods 
as  Seller. — The  owner,  or  the  owner's  authorised  agent 
may,  of  course,  do  this  ;  so,  also,  may  a  person  who  sells 
the  goods  by  virtue  of  some  special  power  to  do  so  given 
him  by  law — as  where  he  sells  as  pledgee  or  mortgagee  of 
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the  goods ;  or  as  an  officer  of  the  law  in  execution  of  a 
writ  or  judgment  of  a  court. 

A  sale  by  any  other  person  would  not,  in  general,  give 
the  buyer  any  right  to  the  goods.  But  in  certain  cases  a 
person  can  make  an  effectual  transfer  of  the  ownership  of 
goods  to  one  who  buys  from  him,  although  the  seller  has 
himself  no  title  to  the  goods,  and  no  such  special  power  of 
selling  as  above  mentioned — so  that,  as  between  the  owner 
and  the  seller,  the  sale  is  a  wrongful  act.  A  negotiable 
instrument,  as  we  have  seen,  is  transferable  under  similar 
conditions  (§  69).  The  cases  in  which  the  ownership  of 
goods  may  be  thus  transferred  are  the  following : — 

(1)  Where  goods  are  sold  in  'market  overt,'  i.e.,  an 
open,  public  and  legal  market,  to  a  buyer  who  does  not 
know  that  the  seller's  title  is  defective,  the  buyer  acquires 
the  ownership  of  the  goods.  But  if  stolen  goods  have 
been  sold  in  market  overt  and  the  thief  is  afterwards 
prosecuted  and  convicted,  the  ownership  of  the  goods 
is  again  acquired  by  the  former  owner,  and  they  must 
be  restored  to  him. 

(2)  When  a  person  who  has  sold  goods  to  another,  and 
who  remains  in  possession  of  the  goods  or  of  the  docu- 
ments of  title  to  them,  sells  or  pledges  the  goods,  and 
delivers  them  or  the  documents  of  title  to  them,  to  a 
third  person,  who  takes  them  without  notice  of  the  pre- 
vious sale,  the  third  person  will  be  entitled  to  the  goods 
as  against  the  previous  buyer.  '  Documents  of  title  to 
goods '  are  such  documents  as  are  used  in  business  as 
proof  of  possession  of  goods,  or  for  transfer  of  goods 
by  indorsement  or  delivery  of  the  document — a  bill  of 
lading  or  a  dock  warrant,  for  instance  (see  §§  133,  134, 
297). 

(3)  Where  a  buyer  of  goods,  who  has  possession  of 
them  or  of  the  documents  of  title  to  them,  with  the 
seller's  consent,  but  has  not  yet  acquired  his  ownership 
of   them,   sells   or   pledges  them,   and   delivers    them  or 
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the  documents  of  title  to  them,  to  a  third  person,  who 
takes  them  without  notice  of  any  claim  or  right  of  the 
original  seller  to  them,  the  third  person  is  entitled  to  the 
goods  as  against  the  original  seller.  Under  this  provision, 
a  sale  or  pledge  by  the  purchaser  of  goods  before  he 
has  paid  for  them,  may  be  valid  as  against  the  original 
seller,  even  though,  by  the  terms  of  the  contract,  the 
purchaser  was  to  pay  for  the  goods  by  instalments,  and 
the  ownership  of  them  was  to  remain  with  the  seller 
until  the  whole  price  was  paid,  the  purchaser,  meanwhile, 
having  the  possession.  But  this  rule  does  not  apply  to  a 
person  who  holds  as  hirer  merely  under  a  hire-purchase 
agreement  (as  to  which  see  §  105). 

If  a  person  who  has  obtained  goods  from  another  by 
fraudulent  misrepresentations,  sells  them  to  a  third  person, 
who  takes  them  without  knowledge  of  the  fraud,  the  goods 
cannot,  generally  speaking,  be  reclaimed  by  the  person 
from  whom  they  were  fraudulently  obtained  (see  §  44). 

§  103.  When  the  Property  in  Goods  sold  passes 
to  the  Buyer. — The  transfer  of  the  property  in  goods 
sold  is  to  be  distinguished  from  delivery  of  possession  of 
the  goods  to  the  buyer.  As  we  shall  see,  the  buyer  may 
become  the  owner  of  the  goods  under  the  contract,  though 
possession  of  them  be  retained  by  the  seller ;  or  he  may 
acquire  possession,  while  the  ownership  remains  in  the 
seller. 

The  time  at  which  the  property  in  the  goods  sold  passes 
to  the  buyer  depends  on  the  intention  of  the  parties. 
Their  intention  on  this  point  may  appear  from  the  terms 
of  the  contract,  or  the  circumstances  of  the  case ;  other- 
wise it  is  presumed  that  one  of  the  following  rules  is 
intended  to  apply. 

(1)  If  the  goods  agreed  to  be  sold  are  specific,  i.e., 
identified  by  the  agreement,  and  ready  for  delivery,  the 
property  passes  to  the  buyer  when  the  contract  is  made, 
even  though  payment  or  delivery,  or  both,  be  postponed. 
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(2)  If  the  goods  are  specific,  but  the  seller  has  to 
do  something  to  them  for  the  purpose  of  putting  them 
into  a  deliverable  state,  or  has  to  weigh,  measure  or  test 
them  in  order  to  ascertain  the  price,  the  property  passes 
when  the  seller  has  done  the  act  and  the  buyer  has  notice 
of  it. 

(3)  Where  the  goods  have  been  delivered  to  the  buyer 
on  approval,  or  on  sale  or  return,  the  property  in  them 
passes  to  him  when  he  approves  of  or  accepts  them ; 
or  if  he  retains  them  without  giving  notice  of  rejection 
within  the  agreed  time,  or  within  a  reasonable  time,  if 
no  time  has  been  agreed. 

(4)  Where  unascertained  or  future  goods  of  a  certain 
description  are  agreed  to  be  sold,  and  goods  of  that 
description,  ready  for  delivery,  are  unconditionally  ap- 
propriated to  the  contract  by  one  party  thereto  with 
the  assent  (express  or  implied)  of  the  other,  the  pro- 
perty in  those  goods  thereupon  passes  to  the  buyer. 
Delivery  to  the  buyer,  or  to  a  carrier  for  transmission 
to  him,  is  such  an  appropriation. 

(5)  If  the  seller  of  goods  reserves  the  right  of  disposal 
of  them  until  certain  conditions  are  fulfilled,  the  property 
does  not  pass  to  the  buyer  till  the  conditions  are  fulfilled, 
even  though  the  goods  have  been  delivered  to  him. 

§  104.  Transfer  of  Risk. — From  the  time  when  the 
property  in  goods  sold  has  passed  to  the  buyer,  the  goods 
are  at  his  risk,  whether  they  have  been  delivered  to  him 
or  not.  Till  then,  they  remain  at  the  seller's  risk.  But 
the  parties,  of  course,  may  otherwise  agree.  And  where 
delivery  of  the  goods  has  been  delayed  through  the  fault 
of  either  party,  the  risk  of  loss  caused  thereby  falls  on  the 
party  in  fault. 

§  105.  Hire-purchase  Agreements.  —  In  connec- 
tion with  the  transfer  of  the  property  under  a  contract 
for  sale  of  goods,  we  may  refer  to  the  '  hire-purchase 
agreement,'   which   in   recent    years    has  come  into  use. 
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This  is  an  arrangement  for  the  transfer  of  goods,  in 
consideration  of  a  series  of  payments  (frequently  ex- 
tending over  three  years) ;  the  transferee  having  the 
use  and  enjoyment  of  the  goods  from  the  time  the 
agreement  is  made.  The  agreement  takes  the  form  of 
a  letting  and  hiring  of  the  goods  at  a  rent,  payable  either 
weekly,  or  at  other  intervals ;  and  it  provides,  among 
other  things,  that  when  the  payments  of  rent  shall 
amount  to  a  stipulated  sum,  the  goods  shall  become 
the  property  of  the  hirer  •  but  that  if  default  be  made 
in  payment  of  any  instalment  of  rent,  all  previous  pay- 
ments shall  be  forfeited,  and  possession  of  the  goods  shall 
be  re-taken  by  the  lender.  Under  such  an  agreement 
the  property  in  the  goods  remains  in  the  lender  till  all  the 
instalments  of  rent  have  been  paid ;  and,  as  we  have  seen, 
the  hirer  is  not  deemed  to  be  a  purchaser  in  possession  of 
the  goods,  so  as  to  enable  him  to  make  a  valid  sub-sale  or 
pledge  of  the  goods  (see  §  102). 

(3)  Performance  of  the  Contract 

§  106.  Delivery  and  Payment. — The  buyer  of  goods 
is  not  entitled  to  have  them  delivered  to  him  without  pay- 
ment of  the  price  ;  unless  the  sale  is  on  credit.  On  the 
other  hand,  the  seller  must  give  the  buyer  possession  of 
the  goods  in  exchange  for  the  price,  unless  it  has  been 
otherwise  agreed  between  the  parties. 

The  goods  are  to  be  delivered  at  the  seller's  place  of 
business,  if  he  have  one,  and  otherwise  at  his  residence ; 
unless  it  has  been  agreed,  expressly  or  impliedly,  that 
they  are  to  be  sent  to  the  buyer.  In  the  latter  case, 
delivery  to  a  carrier  for  transmission  to  the  buyer  is 
generally  deemed  to  be  a  delivery  to  the  buyer. 

When  goods  solcL,  are  in  the  custody  of  a  third  person, 
e.g.,  a  warehouseman,  there  is  no  delivery  until  that  person 
acknowledges  that  he  holds  the  goods  on  the  buyer's  be- 
half; unless  the  right  to  delivery  of  the  goods  has  passed 
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to  the  buyer  by  transfer  to  him  of  a  bill  of  lading  (§  133), 
or  other  document  of  title  to  the  goods. 

(4)  Rights  of  Unpaid  Seller  against  the  Goods 

§  107.  Nature  of  these  Rights. — A  seller  of  goods, 
who  has  not  received  the  price  of  them,  is  given  by  law- 
certain  rights  over  the  goods  by  way  of  security  for  the 
price,  whether  the  property  in  the  goods  has  or  has  not 
passed  to  the  buyer  ;  provided  they  have  not  been  de- 
livered to  him.  The  seller  has  these  rights  in  addition 
to  his  remedy  by  action  against  the  buyer  for  breach  of 
the  contract.  The  rights  in  question  are  (1)  a  lien 
(|  318)  on  the  goods,  or  right  to  retain  them;  (2)  a 
right  of  '  stoppage  in  transitu '  ;  (3)  a  right  of  re-sale  in 
certain  cases. 

§  108.  (1)  Lien  or  Right  of  Retention. — If  the 
unpaid  seller  is  in  possession  of  the  goods  sold,  he 
may  retain  possession  of  them  till  payment  or  tender 
of  the  price,  where  the  goods  have  not  been  sold  on 
credit ;  or  (if  they  have  been  so  sold)  where  the  term 
of  credit  has  expired  ;  or  if  the  buyer  becomes  insol- 
vent. This  right  is  called  a  '  lien,'  or  (where  the  pro- 
perty in  the  goods  has  not  passed  to  the  buyer)  a  '  right 
of  retention.'  The  seller  loses  this  right  by  letting  the 
buyer  obtain  possession  of  the  goods  ;  or  by  delivering 
them  to  a  carrier  for  transmission  to  the  buyer  ;  or  by 
otherwise  giving  up  the  right. 

§  109.  (2)  Stoppage  in  Transitu. — An  unpaid  seller 
of  goods,  who  has  delivered  them  to  a  carrier  or  other  person 
for  transmission  to  the  buyer,  may  have  a  right  to  resume 
possession  of  the  goods  so  long  as  they  are  in  course  of 
transit,  if  the  buyer  becomes  insolvent.  The  seller  has 
this  right,  unless  a  bill  of  lading  of  the  goods,  or  other 
document  of  title  to  them,  has  been  transmitted  to  the 
buyer,  and  the  buyer  has  transferred  it  to  a  third  person 
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for  value.  In  that  case,  the  seller's  right  of  stoppage  in 
tratisitu  is  lost,  if  the  transfer  was  made  to  the  third 
person  as  a  buyer  of  the  goods  ;  and  if  it  was  made  to 
him  as  a  pledgee,  the  right  of  stoppage  can  only  be  exer- 
cised subject  to  the  pledge. 

The  seller  may  exercise  his  right  of  stoppage  in  transitu 
while  the  goods  are  in  course  of  transit,  either  by  taking 
actual  possession  of  them,  or  by  giving  notice  to  the 
carrier,  or  other  person  in  whose  possession  they  are. 
The  goods  are  deemed  to  be  in  course  of  transit  from 
the  time  they  are  delivered  to  a  carrier  or  other  person 
for  transmission  to  the  buyer,  until  they  have  passed  into 
the  possession  of  the  buyer  or  his  agent. 

By  the  exercise  of  this  right,  the  unpaid  seller  gets,  or 
resumes,  a  lien  or  right  of  retention  over  the  goods. 

§  no.  Re-sale. — An  unpaid  seller  of  goods  may  re- 
sell them,  if  the  buyer  does  not  within  a  reasonable  time 
pay  or  tender  the  price,  in  the  following  cases  : — (i) 
Where  the  goods  are  of  a  perishable  nature;  (2)  where 
the  seller  gives  notice  to  the  buyer  of  his  intention  to  re- 
sell ;  (3)  where  the  seller  has  expressly  reserved  a  right  of 
re-sale  in  case  of  the  buyer's  default. 

(5)  Actions  for  Breach  of  the  Contract 

§  hi.  Remedies  of  the  Seller.  —  A  buyer,  who 
wrongfully  neglects  or  refuses  to  pay  for  the  goods  as 
agreed,  may  be  sued  by  the  seller  for  the  price,  if  the 
property  in  the  goods  has  passed  to  the  buyer,  or  if  the 
price  was  to  be  paid  on  a  certain  day  irrespective  of 
delivery  of  the  goods.  Otherwise,  the  buyer's  wrongful 
neglect  or  refusal  to  accept  and  pay  for  the  goods  entitles 
the  seller  to  sue  him  for  the  estimated  loss  resulting, 
in  the  ordinary  course,  from  his  breach  of  contract. 
Where  there  is  a  market  in  which  the  seller  may  re-sell 
the    goods,    the    measure    of    damages    recoverable    will 
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usually  be  the  excess,  if  any,  of  the  contract  price  over 
the  market  value,  or  current  value,  of  the  goods,  together 
with  the  seller's  reasonable  expenses  in  the  matter. 
Where  there  is  no  such  excess  or  claim  for  expenses,  the 
damages  will  be  merely  nominal  (§  82). 

§  112.  Remedies  of  the  Buyer.  —  The  seller's 
wrongful  neglect  or  refusal  to  deliver  the  goods  according 
to  agreement,  entitles  the  buyer  to  sue  him  for  the 
estimated  loss  resulting,  in  the  ordinary  course,  from 
his  breach  of  contract.  But  loss  to  the  buyer,  through 
his  being  prevented  by  the  seller's  default  from  carrying 
out  a  sub-sale  of  the  goods,  is  not  taken  into  account 
in  estimating  the  damages ;  unless  the  seller  expressly 
agreed  to  sell  and  deliver  the  goods  to  the  buyer  to 
enable  him  to  carry  out  the  sub-sale.  Where  there  is 
a  market  in  which  goods  of  the  kind  may  be  procured, 
the  amount  of  the  damages  usually  recoverable  is  the 
excess,  if  any,  of  the  market  or  current  price  of  such 
goods  over  the  contract  price,  together  with  the  buyer's 
reasonable  expenses  in  the  matter  ;  or  nominal  damages, 
where  there  is  no  such  excess  or  claim  for  expenses. 

In  an  action  by  a  buyer  of  goods  against  the  seller  for 
non-delivery,  the  court,  if  it  thinks  fit,  may  order  the 
defendant  to  specifically  perform  (§  84)  the  contract, 
instead  of  paying  damages. 

A  breach  of  a  warranty,  given  by  a  seller  of  goods, 
entitles  the  buyer  to  set  up  the  breach  in  diminution 
or  extinction  of  the  price,  or  to  sue  the  seller  for  the  loss 
resulting,  in  the  ordinary  course,  from  the  breach.  In 
the  case  of  a  breach  of  warranty  of  quality,  the  amount  of 
the  loss  will  be  the  difference  between  the  actual  value  of 
the  goods  and  what  would  have  been  their  value  if  they 
had  answered  to  the  warranty. 


CHAPTER    XIV 
SALES    OF    STOCKS    AND    SHARES 

§  113.  Contracts   for   Sale   of  Stocks,  &c. — In 

later  chapters  of  this  book  we  shall  have  to  refer  to 
transfers  of  stocks  and  shares  of  companies,  and  of 
government  and  other  public  stocks  (§§  270,  303).  The 
discussion  of  contracts  for  sale  and  purchase  of  such 
property,  however,  may  conveniently  follow  that  of  sale  of 
goods. 

The  law  relating  to  sale  of  goods,  as  contained  in  the 
Sale  of  Goods  Act,  1893,  does  not  apply  to  a  contract 
for  sale  of  stocks  or  shares.  The  contract,  therefore,  will 
be  valid  though  it  be  made  orally,  unless  performance  by 
either  party  is  not  to  take  place  within  a  year  (§  15). 
An  exception  has  been  made,  however,  by  a  statute  of  the 
year  1867  (commonly  called  Leeman's  Act),  which 
renders  unlawful  a  contract  for  sale  of  bank  shares,  unless 
the  contract  be  made  in  writing  containing  certain 
particulars. 

§  1 1 4.  Stock  Exchange  Customs.  —  A  contract 
for  sale  or  purchase  of  stocks  or  shares  is  usually  made 
through  the  agency  of  a  stockbroker  who  is  a  member  of 
the  Stock  Exchange  of  London  or  some  other  town,  and 
who  effects  the  sale  or  purchase  by  dealing  with  another 
member  of  the  Exchange.  The  principal  impliedly 
agrees  with  his  broker  to  sell  or  buy  according  to  the 
general  usages  or  customs  of  the  Stock  Exchange ;  in 
other  words,  the  principal  will  be  bound  by  any  of  such 
usages  or  customs  as  are  applicable  to  the  transaction, 
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although  he  may  not  be  acquainted  with  their  nature. 
This  implied  agreement,  however,  does  not  extend  to  a 
custom  which  is  contrary  to  law,  and  is  not  known  to  the 
principal.  Thus,  a  principal  has  been  held  to  be  en- 
titled to  repudiate  a  contract  made  for  him  by  his  broker 
on  the  London  Stock  Exchange,  which  did  not  comply 
with  the  requirements  of  Leeman's  Act,  before-mentioned; 
although  there  was  a  custom  of  the  Stock  Exchange — of 
which  the  principal  was  not  aware — to  disregard  the 
provisions  of  the  Act  in  dealings  between  its  members. 

According  to  the  rules  of  the  London  Stock  Exchange, 
members  of  the  Exchange  by  whom  a  sale  or  purchase  of 
stocks  or  shares  is  effected  on  the  Exchange,  are  deemed 
to  be  the  principals  in  the  transaction,  whether  they  are, 
in  fact,  acting  on  their  own  account,  or  as  agents  merely  ; 
and  they  must  carry  out  the  transaction  according  to  the 
rules  of  the  Exchange.  But  as  between  a  stockbroker 
and  his  principal,  the  ordinary  rules  of  the  law  of  agency 
(which  will  be  considered  in  a  later  chapter,  Ch.  XX.),  are 
applicable ;  except  so  far  as  they  are  modified  by  the 
customs  of  the  Stock  Exchange,  by  which,  as  we  have 
just  seen,  the  principal  impliedly  agrees  to  be  bound. 

Members  of  the  Stock  Exchange  are  either  'jobbers' 
or  '  brokers.'  A  jobber  buys  and  sells  stocks  and  shares 
on  his  own  account.  A  broker  buys  or  sells  for  a  prin- 
cipal ;  and  he  effects  the  purchase  or  sale  by  dealing  with 
a  jobber. 

Where,  as  commonly  occurs  on  a  sale  or  purchase  of 
stocks  or  shares  on  the  Stock  Exchange,  there  are  inter- 
mediate sales  or  purchases  of  the  stocks  or  shares,  between 
the  date  of  the  original  contract  of  sale  and  the  settlement 
of  the  transaction  by  payment  of  the  price  and  transfer  of 
the  stocks  or  shares,  the  transaction  is  completed  between 
the  broker  of  the  original  seller  or  purchaser  and  the 
broker  of  the  ultimate  purchaser  or  seller,  at  the  pricp 
agreed  for  the  ultimate  purchase  or  sale.     The  broker  of 
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the  original  seller  or  purchaser  then  pays  to,  or  receives 
from,  the  jobber  with  whom  he  has  dealt,  the  difference 
between  the  price  payable  under  the  original  contract  of 
sale  or  purchase  and  the  price  payable  under  the  ultimate 
contract  of  purchase  or  sale ;  and  similar  payments  of 
differences  of  price  are  made  between  the  parties  to  any 
intermediate  sales  or  purchases  of  the  stocks  or  shares. 

§  iiS-  Differences.  Time  Bargains. — Where  an 
agreement,  which  is  in  its  terms  a  contract  for  sale  and 
purchase  of  stocks  or  shares,  is  not  intended  by  the 
parties  to  result  in  an  actual  transfer  of  the  stocks  or 
shares,  but  is  intended  by  them  to  be  carried  out  by  the 
seller  paying  to  the  buyer  or  the  buyer  paying  to  the 
seller,  the  difference  between  the  market  value  of  the 
stocks  or  shares  at  the  date  of  the  agreement  and  their 
market  value  at  the  time  named  for  the  completion  of  the 
transaction — the  agreement  (or  '  time  bargain '  as  it  is 
sometimes  called)  is,  in  the  view  of  the  law,  a  wager,  and 
is  accordingly  void  (§  58).  But  it  seems  that  where  a 
bona-fide  contract  for  sale  and  purchase  of  stocks  or 
shares  has  been  made,  a  subsequent  agreement  between 
the  parties  to  settle  the  transaction  by  payment  of  the 
difference  is  not  invalid. 

§  116.  Dividends  and  Calls  on  Shares  Sold. — 
A  person  who  has  agreed  to  buy  shares  is  entitled  to  any 
dividend  (§  276)  that  may  be  declared  on  the  shares 
between  the  time  when  the  contract  was  made  and  the 
time  appointed  for  the  completion  of  the  purchase.  And 
he  is  liable  to  pay  any  call  (§  273)  that  may  be  made  in 
respect  of  the  shares  within  the  same  period.  But  the 
right  or  liability  may,  of  course,  be  excluded  by  express 
stipulation  in  the  contract  between  the  parties. 


CHAPTER    XV 
CONTRACTS  WITH  CARRIERS 

§  117.  Meaning  of  Common  Carrier. — A  'carrier,' 
or  '  common  carrier,'  is  one  who  undertakes  as  his  busi- 
ness the  transport  from  place  to  place  of  the  goods  of  any 
persons  who  choose  to  employ  him  for  that  purpose. 
Railway  and  canal  companies,  and  owners  of  ships  which 
carry  the  goods  of  persons  generally,  are  common  carriers. 

§  118.  Obligation  to  Carry. — A  common  carrier  is 
legally  bound  to  carry  (and  with  reasonable  diligence)  the 
1  goods  of  any  person  who  is  prepared  to  pay  his  usual  and 
proper  charges  ;  unless  his  carriage  is  full,  or  the  goods 
are  of  a  dangerous  description,  or  of  a  kind  that  he  is 
unable  to  carry.  He  is  entitled  to  be  paid  his  charge 
before  he  carries  the  goods';  and  he  has  alien  (§  318) 
upon  goods  carried  by  him,  for  his  unpaid  charges.  His 
liability  for  the  goods  continues  until  the  termination  of 
the  carrying;  and  this  rule  applies  where  the  carrying  is 
done  partly  by  the  carrier  to  whom  the  goods  are  delivered, 
and  as  to  the  remaining  part  of  the  journey  by  another 
carrier,  unless  it  is  otherwise  agreed. 

The  omission  to  notify  to  a  carrier  that  goods  delivered 
to  him  for  carriage  are  of  a  dangerous  character,  where 
such  is  the  fact,  has  been  made  by  statute  (1866)  a 
criminal  offence. 

§  119.  Common  Law  Liability  for  Loss  or 
Damage. — The  common  law  imposed  on  a  carrier  a 
special  liability  for  loss  of,  or  damage  to,  goods  carried 
by  him.     He  was  liable  for  such  loss  or  damage,  from 
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whatever  cause  it  might  arise,  unless  it  arose  from  the 
1  act  of  God '  or  of  public  enemies,  or  was  caused  by  some 
inherent  defect  in  the  goods,  or  defective  packing.  By 
'  act  of  God,'  as  denned  in  a  modern  case  {Nugent  v. 
Smith,  1876),  is  meant  an  accident  due  entirely  to  a 
natural  cause — a  tempest,  for  instance — and  such  as  could 
not  be  prevented  by  any  care  that  could  reasonably  be 
expected  to  be  taken. 

A  carrier  might  protect  himself,  however,  from  the 
above  liability  by  express  contract  with  his  employer. 
A  contract  to  that  effect  was  held  to  be  made,  where  the 
carrier  exhibited  in  his  office  a  notice  limiting  his  liability, 
and  his  employer  had  knowledge  of  the  notice  when  he 
delivered  the  goods  for  carriage.  The  notice  usually 
stipulated  that  the  carrier  would  not  be  liable  for  property 
beyond  a  certain  value,  unless  the  property  was  insured. 
But  such  a  notice  was  held  to  afford  no  protection  to 
the  carrier  against  loss  or  damage  due  to  his  wilful  mis- 
conduct, or  gross  negligence. 

The  common  law  on  this  subject  has  been  modified, 
as  we  shall  see,  by  several  acts  of  parliament ;  but,  except 
as  thus  altered,  it  is  still  applicable.  We  shall  here  con- 
sider the  enactments  respecting  carriers  by  land;  reserving 
the  further  discussion  of  carriage  of  goods  by  sea,  for  a 
separate  chapter  (Ch.  XVI.). 

§  120.  The  Carriers  Act,  1830. — By  this  statute,  a 
carrier  by  land  is  protected  from  liability  for  loss  of,  or 
injury  to,  gold  or  silver,  coined,  manufactured,  or  un- 
manufactured, or  to  precious  stones,  jewellery,  watches, 
clocks,  trinkets,  securities  for  payment  of  money,  stamps, 
maps,  writings,  pictures,  plated  articles,  glass,  china,  silks, 
furs,  or  lace,  when  the  value  exceeds  ^10;  unless,  on 
delivery  to  the  carrier,  the  nature  and  value  of  the  article 
have  been  expressly  declared,  and  such  increased  charge 
as  shall  have  been  notified  by  the  carrier  by  a  general 
notice  displayed  in  his  office  (or  an  engagement  to  pay 
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the  same)  has  been  accepted  by  the  carrier  ;  or  unless 
the  loss  or  injury  has  been  caused  by  the  felonious  act 
of  the  carrier's  servant,  or  his  own  personal  misconduct. 

The  same  Act  provided  that  the  carrier  should  not 
have  power  to  limit  his  liability  by  a  public  notice  ;  but 
it  authorised  express  agreements  for  that  purpose  between 
the  carrier  and  his  employers. 

§  121.  The  Railway  and  Canal  Traffic  Act, 
1854- — By  this  statute,  railway  and  canal  companies 
are  prohibited  from  limiting  their  liability,  as  carriers  of 
goods,  by  express  agreement ;  unless  the  terms  of  such 
agreement  are  adjudged  to  be  just  and  reasonable  by  the 
court  before  which  a  question  relating  thereto  shall  be 
tried,  and  are  signed  by  the  person  with  whom  the 
agreement  has  been  made,  or  by  the  person  delivering 
the  goods  to  be  carried. 

The  same  statute  has  limited  the  liability  of  railway 
and  canal  companies  for  injury  to  beasts  of  certain  kinds 
carried  by  them,  to  specified  sums,  unless  a  higher  value 
be  declared,  and  an  increased  rate  of  carriage  paid. 

§  122.  The  Railway  Regulations  Act,  1868. — 
This  statute  allows  railway  companies  making  a  through 
contract  for  carriage  by  rail  and  sea,  to  limit  their  liability 
for  loss  by  perils  of  sea  and  navigation,  by  means  of 
notices  in  their  offices. 


CHAPTER    XVI 

CONTRACTS   OF   AFFREIGHTMENT 

§  123.  Their  nature  and  different  kinds. — Con- 
tracts of  affreightment  belong  to  the  class  of  contracts 
with  carriers ;  since  they  are  contracts  for  the  carriage 
of  goods  in  ships.  They  are  of  two  kinds,  called  re- 
spectively '  charter-parties  '  and  '  bills  of  lading.'  These 
we  shall  consider  separately  (§§  124-128,  §§  129-135). 
We  shall  also  notice  certain  matters  applicable  to  con- 
tracts of  both  kinds,  namely,  limitations  by  act  of  parlia- 
ment of  a  shipowner's  liabilities  (§  136)  ;  powers  of  ship's 
master  as  to  cargo  (§§  137-141);  general  average  (§§  142- 
144);  and  salvage  (§§  145,  146). 

Charter-parties 

§  124.  Definition. — A  charter-party  is  a  contract  in 
writing  by  which  a  shipowner  lets  the  whole  or  part  of 
his  ship  for  the  conveyance  of  goods  by  him  to  a  certain 
place.  The  contract  is  sometimes  made  by  a  deed. 
The  ancient  practice  of  writing  a  deed  in  duplicate  on 
one  piece  of  parchment,  and  then  cutting  the  parchment 
into  two  parts,  each  containing  one  of  the  writings,  to 
which  the  expression  charta  partita  was  applied,  probably 
gave  rise  to  the  modern  term  charter-party. 

§  125.  Form. — The  following  form  shows  the  ordinary 
provisions  of  a  charter-party.  These,  however,  are  fre- 
quently varied  or  added  to. 
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"London,  1st  Jan.  1900. 

It  is  this  day  mutually  agreed  between  Alfred  Bell, 
owner  of  the  good  ship  or  vessel  called  the  Margaret,  of 
the  measurement  of  joo  tons  or  thereabouts,  now  in  the 
port  of  London  (or  now  at  sea,  having  sailed  three  weeks 
ago)  and  Charles  Davis,  Merchant,  that  the  said  ship, 
being  tight,  staunch,  and  strong,  and  in  every  way  fitted 
for  the  voyage,  shall,  with  all  convenient  speed,  sail  and 
proceed  to  Netv  York,  or  as  near  thereto  as  she  may 
safely  get,  and  there  load  from  the  factors  of  the  said 
Merchant  a  full  and  complete  cargo  of  wheat,  not  exceed- 
ing what  she  can  reasonably  stow  and  carry  over  and 
above  her  tackle,  apparel,  provisions,  and  furniture ;  and, 
being  so  loaded,  shall  therewith  proceed  to  Lisbon,  or 
as  near  thereto  as  she  may  safely  get,  and  deliver  the 
same  on  being  paid  freight  as  follows,  viz. — ten  shillings 
per  ton  delivered,  the  act  of  God,  the  Queen's  enemies, 
fire,  and  all  and  every  other  dangers  and  accidents  of 
the  seas,  rivers,  and  navigation,  of  whatever  nature  and 
kind  soever,  during  the  said  voyage  always  excepted. 
Freight  to  be  paid  on  the  right  delivery  of  the  cargo. 

Ten  days  to  be  allowed  the  said  Merchant  for 
loading  and  unloading  the  said  ship ;  and  ten  days 
on  demurrage  over  and  above   the   said  laying  days  at 

£3  Per  day- 
Penalty  for  non-performance  of  this  agreement  £500." 
§  126.  Conditions  in  Charter-party. — The  state- 
ments in  a  charter-party  as  to  the  place  where  the  ship  is 
lying,  or  as  to  the  time  when  she  sailed  (as  the  case  may 
be),  and  as  to  the  ship  being  tight,  etc.,  are  conditions, 
the  non-fulfilment  of  which  entitles  the  charterer  to 
repudiate  the  contract.  But  the  other  clauses  of  a 
charter-party  are  usually  stipulations  or  warranties  merely, 
on  breach  of  which  damages  may  be  recovered,  but  the 
contract  cannot  be  repudiated  (§  98). 

§  127.  Freight. — This  is  the  payment  to  be  made 
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for  the  conveyance  of  the  goods  by  the  ship  to  their 
destination.  It  is  usually  calculated  at  so  much  per  ton 
of  the  cargo,  as  in  the  above  form  ;  and  if  the  charterer 
fails  to  provide  a  full  cargo  according  to  his  contract, 
he  will  have  to  pay  damages  (commonly  called  '  dead 
freight ')  according  to  the  extent  to  which  the  cargo  is 
short. 

In  general,  the  freight  is  not  due  until  the  carriage  of 
the  goods  has  been  completely  performed. 

The  shipowner  has  a  lien  (§  318)  on  the  goods  for 
the  freight,  so  long  as  he  keeps  them  in  his  possession  ; 
and  he  is  not  bound  to  deliver  them  until  payment  is 
made. 

§  128.  Lay-days.  Demurrage. — The  days  allowed 
to  the  charterer  for  loading  and  unloading  the  ship  are 
called  '  lay-days,'  or  '  laying  days.'  The  sum  stipulated  to 
be  paid  by  the  charterer  for  detention  of  the  ship  beyond 
the  lay-days  is  called  '  demurrage.'  It  is  payable 
although  the  delay  be  unavoidable — as  where  it  is  caused 
by  the  state  of  the  weather ;  but  not  where  it  is  caused 
by  the  fault  of  the  shipowner. 

Bills  of  Lading 

§  129.  General  Ship. — When  the  owner  of  a  ship 
engages  to  carry  in  her,  to  a  certain  destination,  the 
goods  of  any  persons  who  may  choose  to  employ  the 
ship  for  that  purpose — or  where  a  charterer  of  a  ship 
sub-lets  her  to  several  shippers  for  the  conveyance  of 
their  goods — the  vessel  is  called  a  '  general  ship.' 

§  130.  Bill  of  Lading.  Its  Form. — The  contract 
for  carriage  of  goods  made  between  the  owner  of  a 
general  ship  (or  the  master  on  his  behalf)  and  each  of 
the  shippers  is  contained  in  a  document  called  a  bill 
of  lading,  which  is  signed  by  the  master  and  delivered  to 
the  shipper  of  the  goods. 
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The  ordinary  form  of  a  bill  of  lading  is  as  follows  : — 

"  Shipped  in  good  order  and  condition  by  Alfred  Bell, 
Merchant,  in  and  upon  the  good  ship  called  the  Margaret, 
whereof  John  Smith  is  master,  now  riding  at  anchor  in 
the  River  Thames  and  bound  for  New  York  (description 
of  the  goods  here  inserted)  being  marked  and  numbered 
as  in  the  margin,  and  are  to  be  delivered,  in  the  like 
good  order  and  condition  at  New  York  aforesaid  (the 
act  of  God,  the  Queen's  enemies,  fire  and  all  and  every 
other  dangers  of  the  seas,  rivers,  and  navigation,  of 
whatever  kind  and  nature  soever  excepted)  unto  Charles 
Davis,  Merchant  there  or  his  assigns,  he  or  they  paying 
freight  for  the  said  goods  5  shillings  per  piece  freight, 
with  primage  and  average  accustomed.  In  witness  where- 
of the  master  or  purser  of  the  said  ship  hath  affirmed  to 
three  bills  of  lading  of  this  tenor  and  date  ;  one  of  which 
bills  being  accomplished  the  other  two  to  stand  void. 

Dated  at  London,  the  1st  day  o{  Jan.  1900." 

§  131.  Freight.  Primage.  Average.  —  The 
meaning  of  freight  has  already  been  given  (§  127). 
'  Primage '  is  a  small  customary  payment  to  the  ship's 
master.  '  Average '  here  means  certain  small  necessary 
charges  incurred  by  the  master,  and  repayable  to  him. 
(For  other  meanings  of  this  term  see  §§  142,  144.) 

§  132.   Consignee.  —  A    bill    of  lading    may    either 
name    a   consignee,  that    is    a    person   to  whom,   or    to 
whose  assigns,  the  goods  are  to  be  delivered  (as  in  the 
above  form) ;  or  it  may  be  made  out  in  blank,  thus,  "  to 
or  order  or  assigns,"  in  which  case 

delivery  must  be  made  to  such  person  as  the  consignor, 
i.e.,  the  shipper  of  the  goods,  shall  nominate ;  or  it  may 
be  made  out  to  the  consignor  himself  or  his  assigns.  If 
made  in  the  last  form,  the  ownership  of  the  goods  is 
understood  to  be  retained  by  the  consignor — especially  if 
he  is  an  unpaid  seller — until  he  shall  have  transferred 
the  bill,  by  endorsement,  to  another  person. 
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§  133.  Transfer  of  Bill  of  Lading.  Negotia- 
bility.— A  bill  of  lading  may  be  transferred  by  the 
person  entitled  to  the  delivery  of  the  goods,  by  his  in- 
dorsement of  the  bill  and  delivery  of  it  to  the  transferree. 

Such  a  transfer  of  a  bill  of  lading  operates,  also,  as  a 
transfer  of  the  ownership  of  the  goods  named  in  the  bill, 
where  the  bill  is  transferred  with  that  intention ;  and, 
as  we  have  seen,  if  the  transferree  has  given  value  in  good 
faith  for  the  transfer,  his  right  to  the  goods  will  be 
superior  to  the  right  of  the  consignor,  if  he  be  an  unpaid 
seller,  to  stop  the  goods  in  transitu  (§  109). 

Formerly,  the  effect  of  a  transfer  of  a  bill  of  lading  was 

only  that    last   mentioned,  namely,    the    transfer    of  the 

ownership  of  the  goods.       It   did   not   effect   a   transfer 

of  the  contract  between  the  original  parties  to  the  bill. 

The  transferree,  therefore,  could  neither  sue  nor  be  sued 

in  an  action  based  on  that  contract.     The  law  on  this 
•a 

subject  has  been  altered,  however,  by  the  Bills  of  Lading 
Act,  1855.  By  that  statute,  every  consignee  or  indorsee 
of  a  bill  of  lading  to  whom  the  ownership  of  the  goods 
passes  by  the  consignment  or  indorsement,  is  entitled  to 
sue  and  is  liable  to  be  sued  as  if  the  contract  had 
been  made  with  himself. 

§  134.  Bill  of  Lading  as  Evidence  of  Shipment. 
— The  Bills  of  Lading  Act,  1855,  has  enacted  that  a  bill 
of  lading  in  the  hands  of  a  consignee  or  indorsee  for 
value  may  be  conclusive  evidence  against  the  master  that 
the  goods  named  therein  were,  in  fact,  shipped.  The 
description  in  the  bill  of  lading  is,  therefore,  generally 
qualified,  when  the  goods  are  in  packages,  by  the  words 
"  contents  unknown  and  not  responsible  for  weight,"  or 
other  similar  words. 

§  135.  Sets  of  Bills  of  Lading. — Three  parts,  or 
copies,  of  a  bill  of  lading  are  usually  prepared,  of  which 
the  shipper  sends  one  or  two  to  the  consignee,  and  keeps 
one  himself.      If  different  parts  of  the  same  bill  are  de- 
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livered  to  different  purchasers,  who  take  them  in  good 
faith,  the  goods  pass  to  the  purchaser  who  is  first  in 
point  of  time  ;  but  the  master  may  deliver  the  goods  to 
the  person  who  first  presents  any  one  part  of  the  set,  if 
he  has  no  previous  notice  that  some  other  person  is 
entitled  to  the  eroods. 


Limitations  by  Act  of  Parliament  of  Shipowner's 
Liabilities 

§  136.  Merchant  Shipping  Act,  1894. — We  have 
seen  that  charter-parties  and  bills  of  lading  contam  stipu- 
lations limiting  the  liability  of  the  shipowner  in  certain 
respects  for  loss  of,  or  damage  to,  the  goods.  Apart 
from  such  stipulations,  his  liability  was  the  same,  by  the 
common  law,  as  that  of  a  carrier  by  land  (§  119).  It  has 
been  considerably  limited,  however,  by  enactments  of  the 
legislature,  which  are  now  contained  in  the  Merchant 
Shipping  Act,    1894. 

One  of  these  provisions  exempts  a  shipowner  from  loss 
or  damage,  happening  without  his  actual  fault  or  privity, 
where  any  goods  are  lost  or  damaged  by  fire  ;  or  where 
gold,  silver,  jewels,  or  watches,  the  nature  and  value  of 
which  have  not  been  declared  in  writing  at  the  time  of 
shipment,  are  lost  or  damaged  through  robbery,  embezzle- 
ment, or  the  like. 

Another  provision  exempts  the  shipowner  from  liability 
for  loss  or  damage  caused  by  the  fault  of  a  pilot  who  has 
control  of  the  ship,  if  the  employment  of  the  pilot  is  com- 
pulsory. 

And  the  extent  of  the  shipowner's  liability,  as  regards 
money  damages  payable  by  him  for  loss  or  damage,  oc- 
curring either  on  his  own  ship,  or  (through  her  improper 
navigation)  on  another  ship,  but  without  his  fault  or 
privity,  is  limited  by  the  Act  to  an  aggregate  amount 
not    exceeding    £%    per   ton    of  the   ship's  tonnage,  in 
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respect  of  loss  of  or  damage  to  ships  or  goods ;  and 
not  exceeding  ^15  per  ton  of  the  ship's  tonnage,  in 
respect  of  loss  of  life  or  personal  injury,  either  alone  or 
together  with  loss  of,  or  damage  to,  ships  or  goods. 

Powers  of  Master  as  to  Cargo 

§  137.  In  General. — It  is  the  duty  of  the  master  of 
a  ship  to  use  every  effort  to  bring  the  cargo  safely  to  its 
destination.  But  if  it  is  impossible  to  do  this,  through 
circumstances  beyond  his  control,  he  has  power  to  deal 
with  the  cargo  (as  well  as  the  ship)  for  the  benefit  of  all 
concerned,  in  such  way  as  prudence  may  suggest. 

§  138.  Trans-shipment.  —  Thus,  in  such  circum- 
stances as  above,  the  master  may  trans-ship  the  goods, 
i.e.,  transfer  them  to  another  ship,  to  be  carried  thereby 
to  their  intended  destination  ;  and  the  shipowner  will 
then  be  entitled  to  full  freight  for  the  carriage  of  the 
goods. 

§  139.  Hypothecation  of  Cargo. — This  means  the 
creation  of  a  security  resembling  a  mortgage  of  the  cargo, 
by  an  instrument  called  a  '  bottomry  bond  '  or  '  respon- 
dentia contract,'  of  which  more  will  be  said  hereafter 
(§§  325,  326).  The  master  may  thus  raise  money  on 
security  of  the  cargo,  if  it  cannot  be  otherwise  ob- 
tained, where  it  is  required  immediately  for  repair  of 
the  ship  or  other  requisites  for  her,  and  to  enable  her 
to  complete  the  voyage  ;  and  in  such  case  the  shipowner 
must  indemnify  the  owner  of  the  goods. 

§  140.  Sale  of  Cargo. — Under  the  circumstances  last 
mentioned,  the  master,  instead  of  hypothecating  the  cargo, 
may  sell  it,  or  part  of  it.  On  the  ship's  arrival  at  the  place 
of  destination,  the  owner  of  the  goods  so  sold  may  claim, 
at  his  choice,  either  the  sum  they  would  have  realised  if 
brought  thither,  or  the  sum  for  which  they  have,  in  fact, 
been  sold  ;  and  the  shipowner  must  indemnify  him  ac- 
cordingly. 
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§  141.  Jettison. — This  is  the  throwing  of  goods  over- 
board for  the  purpose  of  saving  the  ship — to  lighten  her 
in  a  storm,  for  instance.  The  master,  of  course,  has  power 
to  do  this  in  case  of  necessity. 

General  Average 

§  142.  Meaning'. — The  term  'general  average'  de- 
notes the  apportionment,  among  the  several  persons 
interested  in  the  safety  of  a  ship  or  its  cargo,  of  the 
amount  of  an  extraordinary  sacrifice  or  extraordinary  ex- 
penditure incurred  for  the  joint  benefit,  or  preservation, 
of  the  ship  and  cargo  in  time  of  peril  ;  the  cutting  down 
of  a  mast,  for  instance,  or  jettison  of  cargo  to  lighten  the 
ship,  or  the  cost  of  unloading  the  cargo  that  the  ship  may 
be  repaired. 

§  143.  Adjustment. — A  loss  so  incurred,  or  'general 
average  loss,'  as  it  is  called,  has  to  be  borne  by  the 
different  parties  whose  interests  are  benefited  thereby,  or 
by  their  insurers,  according  io  the  values  of  their  respec- 
tive interests.  The  contributions  to  the  loss  are  made  in 
respect  of  the  ship  (according  to  her  value  at  the  port  of 
destination),  in  respect  of  the  net  freight,  and  in  respect 
of  the  cargo  (according  to  its  selling  price  at  the  port  of 
destination,  or  its  invoice  price  if  the  ship  puts  back). 
But  no  contributions  have  to  be  made  in  respect  of  the 
personal  effects  of  passengers  or  crew,  wages  of  crew,  or 
ship's  stores. 

§  144.  Particular  Average. — This  expression,  as 
distinguished  from  the  term  'general  average,'  denotes 
any  loss  through  damage  to  the  ship  or  cargo,  which  is 
not  incurred  for  the  benefit  of  the  different  persons  in- 
terested ;  as  where  an  anchor  is  lost,  or  a  bale  of  goods 
falls  overboard.  A  loss  of  this  kind  has  to  be  borne 
by  the  owner  of  the  property,  or  his  insurers. 
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Salvage 

§  145.  Meaning. — Salvage  is  a  compensation  to  be 
made  by  the  owner  of  a  ship,  or  of  goods  carried  therein,  to 
other  persons  by  whose  exertions,  rendered  voluntarily — 
that  is,  not  in  pursuance  of  any  contract  or  legal  duty, 
the  ship  or  goods  are  saved  from  loss  at  sea,  or  recovered 
after  actual  loss.  Salvage  is  also  payable  by  the  owner  of 
the  ship  or  goods  saved,  for  like  services  in  the  saving  of 
the  life  of  any  person  on  the  ship. 

§  146.  Rights  of  Salvor. — A  'salvor,'  that  is,  a 
person  who  has  rendered  a  salvage  service,  has  a  lien 
(§  327)  on  the  property  saved  until  payment  of  the 
salvage  due  to  him  ;  the  amount  of  which,  if  the  parties 
cannot  agree,  will  be  determined  by  a  court  of  justice. 


CHAPTER    XVII 
INSURANCE— MARINE,  LIFE,  AND  FIRE 

Insurance  Generally 

§  147.  Definition. — Insurance  is  a  contract  whereby 
a  person  undertakes  to  indemnify  another  against  loss, 
or  to  pay  him  a  sum  of  money  on  the  happening  of  a 
specified  event,  in  consideration  of  a  single  or  periodical 
payment. 

The  party  who  gives  the  undertaking  is  called  the 
'  assurer  '  or  '  insurer  ' ;  the  party  for  whose  benefit  it  is 
given,  the  '  assured  '  or  '  insured  ' ;  and  the  event  respect- 
ing which  the  undertaking  is  given,  the  '  risk.'  The 
consideration  is  termed  the  '  premium ' ;  and  the  instru- 
ment containing  the  contract,  the  'policy  of  insurance.' 

At  the  present  day,  risks  of  various  kinds  are  subjects 
of  insurance.  We  shall  here  consider,  however,  only  the 
three  kinds  of  insurance  chiefly  in  use,  namely,  marine  or 
maritime  insurance,  life  insurance,  and  fire  insurance. 

§  148.  Misrepresentation  or  Non-disclosure. — 
Wilful  misrepresentation  of  a  material  fact  by  the  assured, 
in  making  any  contract  of  insurance,  renders  the  contract 
voidable  by  the  assurer  on  the  ground  of  fraud  ;  and  as 
we  have  seen,  in  a  contract  of  insurance,  intentional  con- 
cealment by  the  assured  of  any  material  fact  has  the  same 
effect  (§  41). 

Unintentional  misrepresentation  by  the  assured,  of  a 
material  fact,  will  likewise  render  a  contract  of  insurance 
voidable ;  if  the  absolute  truth  of  all  statements  made 
by  him  in  effecting  the  insurance  is  a  term  or  condition 
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of  the  contract.  In  marine  insurance,  a  term  or  con- 
dition to  this  effect  is  implied,  though  probably  not  in 
insurances  of  other  kinds. 

Marine  Insurance 

§  149.  Its  Nature. — Marine  insurance  is  a  contract 
whereby  assurers,  in  consideration  of  a  premium,  under- 
take to  indemnify  an  assured  against  loss  by  perils  of 
the  sea,  in  respect  of  a  ship,  or  ship's  cargo,  or  the 
freight  to  be  earned  for  the  carriage  of  a  cargo. 

§  150.  Underwriters. — The  assurers  in  marine  in- 
surance are  usually  several  persons,  each  of  whom  under- 
takes to  indemnify  the  assured  to  the  extent  of  a  specified 
sum,  being  part  of  the  total  risk.  These  persons  are 
called  '  underwriters,'  since  each  of  them  subscribes  his 
name  to  the  policy,  with  a  statement  of  the  sum  for  which 
he  undertakes  to  be  liable. 

§  151.  Policies  Valued  or  Open. — In  a  'valued 
policy '  of  marine  insurance,  the  value  of  the  subject  in- 
sured, as  agreed  by  the  parties,  is  stated  in  the  policy  ; 
and  in  the  absence  of  fraud,  the  value  so  stated  is  con- 
clusive between  the  parties  in  case  of  a  loss,  whether  it 
be  greater  or  less  than  the  actual  value  of  the  subject 
insured.  In  an  '  open  policy,'  the  value  is  not  so  stated  ; 
and  in  case  of  a  loss,  the  value  of  the  subject  insured 
must  be  proved. 

§152.  Voyage  Policy.  Time  Policy. — A 'voyage 
policy  '  is  made  for  a  certain  voyage  or  number  of  voyages. 
A  '  time  policy  '  is  made  for  a  certain  period,  not  exceeding 
one  year,  without  specifying  the  voyage  or  voyages. 

§  153.  Double  Insurance. — The  same  risk  maybe 
insured  twice,  that  is,  by  two  different  contracts  of  in- 
surance. The  assured,  however,  cannot  claim,  in  the 
whole,  more  than  the  full  amount  of  the  loss,  if  any ; 
but  this  he  may  claim  under  either  insurance ;  and  the 
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underwriters  who  pay  him  the  whole  amount  under  the 
one  insurance,  are  entitled  to  a  contribution  from  the 
underwriters  under  the  other  insurance. 

§  154.  Re-insurance. — By  this  is  meant  an  insur- 
ance effected  by  an  underwriter,  for  his  own  security,  of 
that  which  he  has  insured. 

§  155.  Interest  of  Assured. — A  statute  of  the  reign 
of  George  II.  (1745)  prohibited  and  made  void  any  in- 
surance of  a  British  ship  or  its  cargo  "  interest  or  no 
interest  "  ;  in  other  words,  unless  the  assured  could  prove 
that  he  had  an  interest  in  the  subject  insured.  An  interest 
existing  at  the  time  of  the  loss,  or  at  any  time  during  the 
voyage,  is  sufficient ;  and  an  insurance  on  ship  or  cargo 
"  lost  or  not  lost,"  will  be  valid  although  the  loss  has 
occurred  before  the  insurance  was  effected,  if  it  was 
not  known  to  the  assured. 

§  156.  Insurance  Broker.  Slip.  —  A  policy  of 
marine  insurance  is  usually  effected  by  a  broker  employed 
by  the  assured.  The  broker  acts  as  a  middleman  rather 
than  an  agent ;  so  far,  at  least,  that  he  is  personally  liable 
to  the  underwriters  for  the  premium.  In  practice,  a  memo- 
randum of  an  intended  policy  of  marine  insurance  is 
prepared  by  the  broker,  and  initialled  by  the  under- 
writers, before  the  policy  which  contains  the  contract 
between  the  assured  and  the  underwriters  is  executed. 

§  157.  Warranty.  —  A  warranty,  in  a  contract  of 
marine  insurance,  is  an  assertion  or  undertaking,  on  the 
part  of  the  assured,  on  the  truth  or  fulfilment  of  which 
the  contract  depends.  A  breach  of  warranty  absolves  the 
underwriters  from  liability  in  case  of  loss ;  even  though 
the  breach  did  not  conduce  in  any  way  to  the  loss. 
'  Warranty,'  therefore,  in  connection  with  marine  insur- 
ance, has  not  the  same  meaning  as  it  bears  in  relation  to 
sale  of  goods  (§  98),  but  is,  in  effect,  a  condition. 

A  marine  policy  frequently  contains  express  warranties 
as  to  the  time  of  sailing;  the  safety  of  the  ship;  departure 
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with  convoy,  and  neutrality  of  the  property,  in  time  of 
war;  and  freedom  from  seizure  in  port. 

A  warranty  is  implied  that  reasonable  care  shall  be 
taken  to  guard  against  risks  ;  also,  in  case  of  a  voyage 
policy,  that  the  vessel  is  seaworthy,  and  that  she  shall  not 
deviate  from  the  proper  course  of  her  voyage. 

§  158.  Total  Loss.  Constructive  Total  Loss. — 
In  the  case  of  a  total  loss,  i.e.,  where  the  property  is 
wholly  lost  or  destroyed,  the  full  amount  of  the  loss  is 
recoverable.  This,  in  the  case  of  goods  insured  by  an 
open  policy,  is  the  invoice  price  on  loading,  together  with 
expenses  and  insurance  premium. 

A  total  loss  is  said  to  be  '  constructive '  when,  though 
the  property  still  exists,  it  cannot  be  saved  or  recovered, 
and  is  therefore  abandoned ;  and  notice  of  the  abandon- 
ment is  given  to  the  underwriters. 

§  159.  Partial  Loss. — This  occurs  in  the  case  of 
damage  to  the  ship  or  cargo.  Two-thirds  only  of  the 
cost  of  repairing  damage  to  the  ship  is  payable  by  the 
underwriters,  since  the  owner  has  the  benefit  of  the  new 
materials  used  in  the  repairs.  This  is  called  "  deducting 
one-third  new  for  old." 

The  sum  to  be  paid  by  the  underwriters  for  damage  to 
goods  is  an  aliquot  part  of  their  original  value,  as  named 
in  the  policy,  or  at  which  they  were  invoiced,  correspond- 
ing with  the  difference  between  their  actual  value  at  the 
port  of  delivery  and  the  value  there  of  similar  sound  goods. 

§  160.  Adjustment. — This  is  the  arrangement  be- 
tween the  assured  and  underwriters  of  the  sum  to  be  paid 
by  each  underwriter,  in  case  of  a  loss. 

§  161.  Transfer  of  Marine  Policies.  —  By  the 
Policies  of  Marine  Assurance  Act,  1868,  the  rights  of  the 
assured  under  a  policy  of  marine  assurance  were  made 
assignable  by  indorsement  on  the  policy.  Previously, 
marine  policies  were  subject  to  the  restrictions  of  the 
common  law  on  the  assignment  of  choses  in  action  (§  67). 
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Life  Insurance 


S  162.  Its  Nature. — Life  insurance  is  a  contract  by 
which  the  insurer  undertakes  to  pay  to  the  assured  a  cer- 
tain sum  on  the  death  of  a  specified  person,  or  (sometimes) 
at  the  end  of  a  certain  number  of  years,  or  the  previous 
death  of  a  specified  person.  The  premium  is  usually  an 
annual  payment,  but  it  may  be  a  gross  sum.  The  life 
insured  may  be  either  that  of  the  assured,  or  the  life  of 
another  person. 

§  163.  Interest. — A  statute  of  the  reign  of  George  III. 
(1774),  which  was  passed  with  the  object  of  checking 
gambling  insurances  on  lives,  has  provided  that  any  insur- 
ance by  a  person  on  the  life  of  another,  where  the  assured 
has  no  interest  (i.e.,  pecuniary  interest)  in  the  life  insured 
shall  be  null  and  void  ;  and  that  no  greater  sum  shall  be 
recoverable  under  a  policy  of  life  insurance,  by  a  person 
who  has  insured  the  life,  than  the  amount  of  his  interest 
in  the  life. 

This  statute  does  not,  however,  prevent  a  person  from 
insuring  his  own  life  to  any  amount.  And,  as  regards 
insurance  of  another's  life,  it  is  only  necessary  that  the 
insurable  interest  should  exist  when  the  insurance  is  made; 
its  subsequent  diminution  or  extinction  does  not  invalidate 
the  contract.  For  life  insurance  is  not  a  contract  of  in- 
demnity, but  is  an  absolute  undertaking  to  pay  a  certain 
sum.  Hence,  if  a  creditor  insures  his  debtor's  life  as  a 
security  for  the  debt,  he  can  claim  the  amount  of  the 
insurance  on  the  debtor's  death,  even  though  he  has 
previously  been  paid  by  the  debtor. 

§  164.  Transfer. — The  Policies  of  Assurance  Act, 
1867,  has  made  the  rights  of  the  assured  under  a  contract 
of  life  insurance  assignable,  by  indorsement  on  the  policy 
or  otherwise;  but  notice  in  writing  of  the  assignment 
must  be  given  to  the  insurers.  Previously,  the  assignment 
of  life  insurance  contracts  had  been  subject  to  the  rules 
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of  the  common  law  by  which  the  assignment  of  choses  in 
action  was  restricted  (§  67). 

Fire  Insurance 

§  165.  Its  Nature. — Respecting  insurance  of  build- 
ings or  goods  against  fire,  it  will  be  sufficient  to  mention 
that  fire  insurance,  like  marine  insurance,  is  a  contract 
of  indemnity  against  loss  of,  or  damage  to,  the  property 
insured ;  also  that,  under  the  provisions  of  the  statute 
of  1774,  already  referred  to,  it  is  necessary  that  the 
assured  should  have  an  interest  in  the  property  insured ; 
and  that  he  can  only  recover  to  the  extent  of  that  interest ; 
also,  that  the  rights  of  the  assured  under  a  contract  of 
fire  insurance  are  not  transferable  without  the  insurer's 
consent. 


CHAPTER    XVII [ 
GUARANTEES 

§  1 66.  Nature  of  the  Contract. — A  guarantee,  or 
contract  of  suretyship,  is  a  contract  whereby  a  person 
promises  to  be  answerable  to  another,  in  case  a  third 
person  fails  to  do  something  for  the  performance  of 
which  he  is  legally  bound  to  the  party  to  whom  the 
promise  is  made. 

The  promiser,  in  this  contract,  is  called  the  '  surety,' 
the  promisee  the  'creditor,'  and  the  third  person  the 
'  principal '  or  '  principal  debtor.' 

The  liability  or  duty,  for  the  discharge  of  which  by 
the  principal  the  surety  makes  himself  liable,  may  be 
either  a  debt — as  where  A.  contracts  with  B.  to-.be 
answerable  for  the  repayment  by  C.  of  money  lent  by 
B.  to  C. ;  or  it  may  be  any  other  legal  obligation — as 
where  D.  contracts  with  E.  to  be  answerable  for  any 
default  on  the  part  of  F.,  in  the  discharge  of  his  duties 
as  E.'s  clerk. 

§  167.  Consideration. — It  is,  of  course,  an  essential 
of  a  guarantee,  that  the  surety's  promise  be  made  for 
valuable  consideration,  moving  from  the  creditor  and 
otherwise  satisfying  the  requirements  of  the  law  as  to 
consideration  (§  19);  unless  the  contract  be  made  under 
seal. 

It  may  be  observed  that  an  undertaking  given  by  A. 
to  B.  to  be  answerable  as  surety  for  money  which  B. 
may  lend  to  C,  B.  not  binding  himself  to  make  the 
loan,  is  not  a  contract  of  guarantee,  but  a  mere  offer ; 
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until  B.,  by  making  the  loan,  accepts  the  offer  and 
furnishes  the  consideration  for  the  contract.  At  any 
time  before  B.  does  this,  A.  may  revoke  his  undertaking. 

§  1 68.  Writing". — One  of  the  provisions  of  the 
Statute  of  Frauds,  noticed  in  a  previous  chapter,  applies 
to  guarantees,  and  requires  that  there  be  a  note  or 
memorandum  of  the  contract,  signed  by  the  party  to 
be  charged  or  his  agent,  to  render  the  contract  enforce- 
able (§  15).  The  Mercantile  Law  Amendment  Act, 
1856,  has  enacted,  however,  that  the  consideration  for 
the  surety's  promise  need  not  be  stated  in  the  note  or 
memorandum. 

§  169.  Liability  of  Surety.  Continuing  Guar- 
antee. Co-sureties. — The  creditor  may,  if  he  chooses, 
enforce  his  claim  against  the  surety  on  account  of  the 
principal's  default,  without  having  previously  taken  pro- 
ceedings against  the  principal. 

The  extent  of  the  surety's  liability  under  his  guarantee 
depends,  of  course,  on  the  terms  of  the  contract.  It 
may  apply  to  a  single  transaction,  or  certain  specified 
transactions,  only  ;  or  it  may  make  the  surety  answerable 
for  liabilities  which  the  principal  may  from  time  to  time 
incur  to  the  creditor.  A  guarantee  of  the  latter  kind 
is  called  a  '  continuing  guarantee.'  A  common  instance 
is  a  guarantee  given  to  a  banker  for  money  (usually 
limited  to  a  certain  amount)  to  be  lent  by  him  to  a 
customer,  by  allowing  the  latter  from  time  to  time  to 
overdraw  his  account  with  the  banker. 

§  170.  Co-sureties. — A  contract  of  guarantee  may 
be  made  with  two  or  more  sureties,  each  of  whom 
makes  himself  answerable  to  the  creditor  for  the  whole 
or  part  of  the  debt  or  duty  of  the  principal.  The  sureties, 
in  such  case,  are  called  'co-sureties.'  The  creditor  may 
sue  any  of  them  for  the  whole  amount  for  which  he 
has  made  himself  liable  under  the  guarantee. 

§  171.    Rights  of  Sureties. — As  soon  as  the  surety 
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has  become  absolutely  liable  to  the  creditor  under  his 
guarantee,  he  may  take  proceedings  against  the  principal 
debtor  to  compel  the  latter  to  exonerate  him  from  the 
liability.  And  a  surety  who  has  made  any  payment  to 
the  creditor  under  the  guarantee,  may  claim  repayment 
from  the  debtor.  Moreover,  a  surety  who  has  paid  what 
is  due  from  him  under  a  guarantee,  is  entitled  to  have 
assigned  to  him  every  judgment  or  other  security  held  by 
the  creditor  in  respect  of  the  principal's  liability,  and  to 
stand  in  the  creditor's  place,  and  use  all  remedies  he 
might  have  adopted,  against  the  principal.  This  right 
is  given  to  sureties  by  the  Mercantile  Law  Amendment 
Act,  1856;  though,  to  a  certain  extent,  a  surety  pre- 
viously had  a  similar  right  under  rules  of  equity. 

Where  two  or  more  persons  are  co-sureties,  each  is 
bound,  as  between  himself  and  the  other  or  others,  to 
contribute  to  the  discharge  of  the  common  liability  an 
equal  share  thereof,  or  such  smaller  share  as  he  under- 
took to  answer  for.  Hence,  if  one  of  the  sureties  has 
paid  more  than  his  share  of  what  the  creditor  can  claim 
under  the  guarantee,  he  may  claim  from  each  of  the  others 
a  contribution,  or  share  of  the  amount  paid  by  him  beyond 
his  own  share. 

§  172.  Discharge  of  Surety. — Any  material  mis- 
representation or  concealment,  with  the  creditor's  con- 
sent, of  the  terms  of  the  original  transaction  between 
him  and  the  principal,  whereby  the  surety  is  deceived, 
will  entitle  the  latter  to  repudiate  his  guarantee.  And 
any  subsequent  agreement  between  the  creditor  and  prin- 
cipal, by  which  the  surety  might  be  prejudiced,  and  to 
which  he  does  not  consent,  will  have  the  same  effect ;  for 
instance,  if  the  creditor  voluntarily  releases  the  principal 
from  his  liability,  or  binds  himself  to  give  time  to  the 
principal.  But  mere  forbearance  by  the  creditor  to  sue 
the  principal  will  not  entitle  the  surety  to  be  discharged. 

A   continuing   guarantee  may  be  revoked,  as  regards 
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future  transactions,  by  notice  given  to  the  creditor  by  the 
surety,  or  after  his  death  by  his  executor  ;  unless,  by  the 
terms  of  the  guarantee,  it  is  made  irrevocable. 

A  guarantee  given  to  a  firm  (§  234)  as  creditors,  or 
given  for  a  firm  as  principal  debtors,  is  put  an  end  to,  as 
regards  future  transactions,  by  any  change  in  the  persons 
constituting  the  firm,  unless  it  has  been  otherwise  agreed. 

§  173.  Representations  as  to  Credit,  &c. — We 
may  here  notice  the  law  bearing  on  certain  representa- 
tions, which  somewhat  resemble  guarantees.  A  wilfully 
false  representation  made  by  a  person  respecting  the 
business  standing  or  solvency  of  another,  by  means  of 
which  the  latter  obtains  money  or  goods  on  credit  from 
the  person  to  whom  the  representation  is  made,  is  a 
fraudulent  representation.  The  person  misled  by  such 
a  representation  may  sue  the  person  who  made  it  for 
any  loss  sustained  thereby.  But  such  an  action  cannot 
be  maintained,  unless  the  false  representation  has  been 
made  in  writing  signed  by  the  maker,  the  Statute  of  Frauds 
Amendment  Act,  1828,  having  so  enacted. 


CHAPTER    XIX 

BILLS  OF  EXCHANGE,  CHEQUES,  AND 
PROMISSORY  NOTES 

|  174.  Their  Use. — In  discussing  negotiability  in  a 
previous  chapter,  we  noticed  bills  of  exchange,  cheques, 
and  promissory  notes  as  examples  of  negotiable  instru- 
ments (§  69).  The  quality  of  negotiability,  and  some 
other  peculiarities  by  which  they  are  distinguished  from 
ordinary  contracts  for  payment  of  money,  give  to  this 
class  of  negotiable  instruments  a  special  importance  and 
value  in  commerce  ;  since  they  enable  rights  to  the  pay- 
ment of  money  to  be  constituted  and  transferred  in  ways 
most  suitable  for  the  purposes  of  commercial  transactions. 
(See  further  on  this  subject  '  A  Primer  of  Business,'  by  S. 
Jackson,  pp.  20-22,  etc.;  'The  Economics  of  Commerce,' 
by  H.  de  B.  Gibbins,  ch.  3.) 

§  1 75.  Bills  of  Exchange  Act,  1882.— This  statute, 
by  which  the  law  relating  to  bills  of  exchange,  cheques, 
and  promissory  notes  was  amended  in  some  particulars 
and  codified,  contains  the  present  law  as  to  those  instru- 
ments. They  are  respectively  dealt  with  in  the  Act,  and 
will  be  here  considered,  under  the  separate  heads  of  Bills 
of  Exchange  (§§  176-193);  Cheques  (§§  194-197);  and 
Promissory  Notes  (§§  198-201). 

Bills  of  Exchange 

§  176.  Definition. — A  bill  of  exchange  is  an  uncon- 
ditional {i.e.,  absolute)  order  in  writing,  signed  by  the 
giver,  to  pay,  on  demand  or  at  a  fixed  or  ascertainable 
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future  time,  a  certain  sum  of  money  to  a  specified  person, 
or  to  his  order,  or  to  bearer. 

§  177.  Form  of  Inland  Bill  and  Parties. — An 
inland  bill — which  is  a  bill  drawn  and  payable  within 
the  British  Islands,  or  so  drawn  upon  some  person 
resident  therein — is  usually  in  a  form  similar  to  the 
following  : — 

"  £lo°  London,  1st  January  1900. 

Three  months  after  date  pay  to  Mr  Alfred  Brown  or  order 
one  hundred  pounds,  for  value  received. 

Charles  Davis. 
To  Mr  Edward  Farmer 
Manchester." 

Here,  Charles  Davis  is  called  the  'drawer,'  and  Edward 
Farmer  the  '  drawee.'  But  if  the  drawee  accepts  the  bill 
(§  185),  he  is  then  called  the  'acceptor.'  Alfred  Brown 
is  called  the  'payee.'  A  bill  may  be  made  payable  to 
the  drawer  as  payee,  in  which  case  it  would  be  expressed 
thus  :  "  pay  to  me  or  my  order."  If  the  bill,  on  being 
transferred,  is  indorsed  (§  188)  by  the  transferrer,  he 
becomes  a  party  to  the  bill,  and  is  called  an  'indorser'; 
while  a  person  who  holds  the  bill  as  payee  or  transferree 
is  called  a  '  holder '  of  it. 

As  appears  from  the  above  definition,  a  bill  may  be 
made  payable  to  a  person  or  '  bearer,'  or  to  '  bearer ' 
simply,  instead  of  being  payable  to  order  of  a  person. 
A  bill  made  payable  to  a  person,  without  the  addition  of 
the  word  '  order '  or  '  bearer,'  is  deemed  to  be  payable 
to  that  person  or  order.  The  payee  may  even  be  a 
fictitious  person  ;  and  in  that  case  the  bill  is  deemed  to 
be  payable  to  bearer.  And  if  the  name  of  the  payee  is 
left  blank,  any  lawful  holder  may  fill  in  the  name  of  any 
person  or  payee. 

§  178.  Bills  payable  on  Demand,  or  at  or  after 
Sight. — If  a  bill  is  expressed  to  be  payable  on  demand, 
or  at  sight,  instead  of  being  made  payable  at  a  specified 
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time,  the  bill  is  payable  immediately  after  it  is  accepted. 
If  it  is  expressed  to  be  payable  at  a  specified  time  after 
sight,  the  time  is  reckoned  from  the  acceptance  of  the 
bill. 

S  179.  Days  of  Grace. — If  a  bill  is  expressed  to  be 
payable  at  a  specified  future  time  after  date  or  sight,  it 
is  not  legally  payable  until  the  third  day  after  the  specified 
time.  The  three  days  thus  added  are  called  'days  of 
grace.'  But  the  bill  is  payable  on  the  second  day,  if  the 
third  is  a  Sunday,  or  Christmas  Day,  or  Good  Friday ; 
and  on  the  day  after  the  third,  if  that  day  is  a  Bank 
Holiday. 

§  180.  Stamps  on  Bills. — The  statute  relating  to 
stamp  duties  (the  Stamp  Act  1890)  requires  that  a  bill 
be  written  on  paper  duly  stamped;  though  where  a  penny 
adhesive  stamp  is  used,  it  may  be  affixed  when  the  bill 
is  signed.  If  the  amount  of  the  bill  does  not  exceed 
^£"5,  or  if  the  bill  (whatever  be  its  amount)  is  payable 
on  demand,  the  duty  is  one  penny ;  otherwise  it  is  at  the 
rate  of  one  shilling  per  /ioo,  with  proportions  of  a 
shilling  for  sums  not  exceeding  £75. 

§  181.  Foreign  Bills. — A  bill  which  is  not  an  inland 
bill,  as  above  defined,  is  called  a  'foreign  bill.'  Its  form 
is  usually  similar  to  the  following  : — 

"  For  francs  1000.  London,  1st  January  1900. 

At  sixty  days  after  sight  of  this  first  of  exchange  (second 
and  third  unpaid)  pay  to  the  order  of  M.  Armand 
Bertrand  one  thousand  francs,  value  received,  and  charge 
the  same  to  account. 

Charles  Davis. 

M.M.  Faber  &  Cie, 
Paris." 

The  rules  of  English  law  respecting  foreign  bills  are 
for  the  most  part  the  same  as  those  applicable  to  inland 
bills.  The  following,  however,  apply  to  foreign  bills 
only.     The   bill  may  be  made  payable  at  one  or  more 
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'  usances ' ;  a  usance  being  a  time  for  payment  fixed  by 
custom  as  between  the  place  where  the  bill  is  drawn  and 
the  place  where  it  is  payable.  Again,  the  bill  need  not 
have  been  stamped  before  it  was  issued,  provided  it  be 
stamped  before  it  is  dealt  with  in  the  British  Islands. 
And  if  the  bill  is  dishonoured,  that  fact  must  be  duly 
noted  on  the  bill  by  a  notary  public  ;  and  he  must  draw 
up  a  declaration  in  writing  of  the  dishonour,  which  is 
called  a  '  protest.'  And  if  the  bill  is  dishonoured  abroad, 
the  holder  may  recover  (instead  of  its  amount  with 
interest,  see  §  193)  the  're-exchange' — that  is,  a  sum 
in  English  money  equivalent  to  the  amount  of  the  bill 
in  the  currency  of  the  country  in  which  it  was  payable ; 
together  with  certain  expenses,  and  interest. 

A  foreign  bill,  moreover,  and,  in  practice,  such  a  bill 
only,  is  commonly  drawn  in  a  set  of  three  which  are 
identical  in  terms,  except  that  each  is  expressed  to  be 
payable  conditionally  on  neither  of  the  others  having 
been  paid  (see  form  on  previous  page).  These  three  parts 
constitute  one  bill,  unless  the  drawee  accepts  more  than 
one  part,  and  the  acceptances  are  transferred  to  different 
holders  in  due  course  (§  189).  In  that  case,  they  will 
be  treated  as  separate  bills. 

§  182.  Conflict  of  Laws. — Where  a  bill  drawn  in 
one  country  is  negotiated  (§  187),  accepted  (§  185),  or 
payable  in  another,  its  original  validity,  as  regards  its 
form,  is  regulated  by  the  law  of  the  place  where  the 
contract  thereby  created  was  made. 

§  183.  Consideration  for  Bill. — Some  special  rules 
as  to  consideration  for  the  liability  under  a  bill  of 
exchange  distinguish  these  instruments  from  simple  con- 
tracts generally.  Thus,  a  pre-existing  debt  or  liability  is  a 
sufficient  consideration  for  the  liability  of  a  party  to  the 
bill  (§  19).  And  every  person  whose  signature  appears 
on  the  bill  is  presumed  to  have  become  a  party  thereto 
for  valuable  consideration,  unless  the  contrary  appears. 
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Moreover,  if  value  has  at  any  time  been  given  for  a 
bill,  a  holder  who  has  not  given  value  for  it  will  have 
all  the  rights  of  a  holder  for  value  against  the  acceptor 
and  all  persons  who  were  parties  to  the  bill  previous 
to,  or  at,  the  time  it  was  last  transferred  for  value.  Thus, 
if  C.  the  payee  of  a  bill,  who  has  given  value  for  it, 
indorses  it  and  transfers  it  to  D.  who  gives  no  value 
for  it,  and  then  D.  indorses  it  and  transfers  it  to  E.  who 
gives  value  for  it,  and  E.  indorses  it  and  transfers  it  to 
,R  who  gives  no  value  for  it,  F.  will  have  the  rights  of 
a  holder  for  value  against  the  acceptor,  the  drawer,  and 
the  indorsers  C.  and  D.,  but  not  against  the  indorser  E. 

§  184.  Accommodation  Bill. — A  person  who  signs 
a  bill  as  drawer,  acceptor,  or  indorser,  without  receiving 
value  for  the  liability  he  thereby  assumes,  and  merely 
to  oblige  some  other  person,  is  called  an  'accommoda- 
tion party'  to  the  bill.  He  is  liable  to  a  holder  for 
value,  even  though  the  latter  knew,  when  he  took  the 
bill,  that  the  party  in  question  was  an  accommodation 
party ;  but  he  is  entitled  to  be  indemnified  by  the  person 
for  whose  accommodation  he  has  signed  the  bill. 

§  185.  Acceptance. — This  is  the  signification  by  the 
drawee  of  a  bill  of  his  assent  to  the  drawer's  order  as 
expressed  in  the  bill ;  and  this  assent  operates  as  an 
undertaking  to  pay  the  amount  of  the  bill  according 
to  its  terms.  An  acceptance  must  be  in  writing  on  the 
face  of  the  bill,  and  is  commonly  written  across  it.  It 
consists,  usually,  of  the  word  '  accepted,'  with  the  drawee's 
signature  appended ;  but  the  word  '  accepted '  is  not 
essential,  though  the  signature  is.  Sometimes  a  place 
where  the  bill  will  be  paid — a  certain  bank,  for  instance 
— is  also  named. 

Such  an  acceptance  as  the  foregoing  is  called  a 
'general,'  i.e.,  unqualified,  acceptance.  The  mere 
naming  of  a  place  for  payment  does  not  make  the 
acceptor's  liability  conditional  on  the  bill  being  presented 
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there ;  he  will  be  liable  for  non-payment  even  though  the 
bill  be  not  so  presented. 

An  acceptance  may,  however,  be  qualified  so  as  to  vary 
the  effect  of  the  bill  as  drawn,  if  the  holder  is  willing 
to  take  such  an  acceptance.  Various  qualifications  are 
allowed ;  the  most  common,  and  the  only  one  that  need 
be  here  noticed,  being  a  stipulation  that  the  bill  is  to 
be  payable  only  at  some  specified  place — a  certain  bank, 
for  instance.  The  effect  of  this  is,  that  the  acceptor 
is  liable  only  if  the  terms  of  the  qualification  are  complied 
with. 

A  bill  is  not  necessarily  presented  to  the  drawee  for 
acceptance  before  the  time  fixed  by  it  for  payment ; 
unless  it  be  payable  at  a  certain  time  after  sight  (§  178). 
But  it  is  usually  so  presented  for  acceptance  immediately 
after  it  has  been  drawn  and  delivered  to  the  payee  ;  for  if 
acceptance  is  refused  when  the  bill  is  presented,  the 
holder's  right  of  indemnity  against  the  drawer  and  any 
indorsers  arises,  and  may  be  enforced,  immediately,  if 
notice  of  dishonour  by  non-acceptance  be  given  to  them, 
as  in  the  case  of  non-payment  (see  §  190)-  A  bill, 
it  will  be  observed,  is  said  to  be  dishonoured  when  either 
acceptance  or  payment  is  refused. 

§  186.  Acceptance  for  Honour.  —  On  the  dis- 
honour of  a  bill  by  non-acceptance  for  any  reason,  any 
person  other  than  the  drawee  may  accept  the  bill  (if  the 
holder  chooses  to  take  his  acceptance)  for  the  honour 
of  the  drawer  or  any  indorser  of  the  bill.  Such  an 
acceptor  is  liable  as  if  he  were  the  original  drawee, 
provided  certain  conditions  as  to  presentment  for  pay- 
ment, etc.,  are  complied  with ;  but  he  is  entitled  to 
be  indemnified  by  the  person  for  whose  honour  he 
accepted.  This  kind  of  acceptance  is  sometimes  called 
an  '  acceptance  supra  protest,'  because  the  bill  must 
be  protested  (§  181)  before  it  can  be  so  accepted. 

§  187.   Negotiation  of  Bills. — By  negotiation  of  a 
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bill  is  meant  its  transfer.  A  bill  payable  to  bearer  is 
negotiated  by  delivery;  if  it  is  payable  to  order,  it  re- 
quires also  the  transferrer's  indorsement. 

§  188.  Indorsements. — A  bill  may  be  indorsed  by 
the  indorser  simply  writing  his  name  on  the  back  of  it ; 
this  is  called  an  'indorsement  in  blank';  and  as  it 
specifies  no  indorsee,  a  bill  so  indorsed  is  payable  to 
bearer.  Hence,  if  a  bill  payable  to  A.  or  his  order 
is  indorsed  in  blank  by  A.,  the  bill  (being  then  payable 
to  bearer)  is  transferable  thereafter  by  delivery  merely. 
But  indorsement  by  the  transferrer  is  commonly  stipu- 
lated for,  although  the  bill  be  transferable  by  delivery ; 
for  the  transferrer  thereby  becomes  liable  as  a  party  to 
the  bill,  if  it  be  dishonoured. 

The  indorsement  of  a  bill  may,  however,  be  a  '  special 
indorsement.'  This  specifies  the  person  to  whom,  or  to 
whose  order,  the  bill  is  to  be  paid ;  thus — "  pay  A.  B.  or 
order,"  the  indorser's  signature  being  added.  In  this  case, 
A.  B.'s  indorsement  is  requisite  for  the  further  transfer  of 
the  bill. 

An  indorsement  is  '  restrictive '  when  it  prohibits  the 
further  negotiation  of  the  bill ;  thus — "  pay  A.  B.  only," 
the  indorser's  signature  being  added. 

An  indorser  may  add  to  his  signature  (of  course,  with 
the  transferee's  concurrence)  words  excluding  his  personal 
liability  in  case  of  dishonour  of  the  bill.  The  words 
'  sans  recours '  (without  recourse)  are  commonly  used  for 
this  purpose. 

When  necessary,  a  slip  of  paper  called  an  '  allonge ' 
may  be  attached  to  the  bill  for  further  indorsements. 

§  189.  Effect  of  Negotiation.  Holder  in  Due 
Course.— If  the  transferree  of  a  bill  is  a  holder  in  due 
course,  he  holds  it  free  from  any  defects  in  the  title  of 
any  prior  party  to  the  bill,  and  can  enforce  payment 
accordingly.  Thus,  his  rights  would  not  be  affected  by 
the  fact  that  a  prior  party  had  stolen  the  bill. 
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A  person  is  a  holder  in  due  course  if,  when  he  took  the 
bill,  it  was  complete  and  regular  on  the  face  of  it,  and 
was  not  overdue ;  and  provided  he  had  not  notice  that  it 
had  been  previously  dishonoured  (if  such  was  the  fact), 
and  took  it  in  good  faith,  and  for  value,  and  without  notice 
of  any  defect  in  the  title  of  the  person  who  negotiated  it 
to  him. 

But  if  a  bill  is  payable  to  the  order  of  a  person,  and  his 
indorsement  is  forged  by  a  person  into  whose  hands  the 
bill  comes — a  thief  or  finder,  for  example — a  subsequent 
transferee  of  the  bill  cannot  claim  to  enforce  it  as  a  holder 
in  due  course,  even  though  he  had  no  notice  of  the  forgery 
and  gave  value  for  the  bill.  For  the  forgery  of  the  in- 
dorsement is  not  a  mere  defect  of  title,  but  confers  no 
title,  any  more  than  a  forged  acceptance.  And  it  may  be 
here  observed  that  if  a  bill  is  made  payable  at  a  banker's, 
and  the  banker  pays  it  on  a  forged  indorsement,  he  cannot 
charge  his  customer  with  the  amount — unless  it  be  a  bill 
payable  on  demand,  or  a  cheque ;  as  regards  which  a 
banker  has  been  expressly  protected  by  statute  against 
liability  for  paying  on  a  forged  indorsement  (§  196). 

If  a  bill  is  negotiated  when  it  is  overdue,  or  if  a  bill  is 
negotiated  to  one  who  does  not  take  it  as  a  holder  in  due 
course,  the  person  to  whom  it  is  negotiated  takes  it  sub- 
ject to  any  defect  of  title  affecting  it.  A  bill  is  'overdue' 
when  it  is  unpaid  after  the  time  when  it  was  payable,  or, 
in  the  case  of  a  bill  payable  on  demand,  when  it  is  unpaid 
and  has  been  in  circulation  for  an  unreasonable  length  of 
time. 

If,  by  reason  of  forgery  or  defect  of  title,  a  person  who 
takes  a  bill  from  a  transferrer  acquires  no  rights  under  the 
bill,  he  may  nevertheless  claim  repayment  of  what  he  may 
have  paid  the  transferrer  for  the  bill. 

§  190.  Presentment  for  Payment.  Notice  of 
Dishonour. — We  have  seen  that  the  acceptor  of  a  bill 
is  liable  for  default  in  payment,  although  it  has  not  been 
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presented  to  him  for  payment ;  unless  such  presentation 
is  required  by  the  terms  of  the  acceptance  (§  185).  But 
due  presentation  of  a  bill  for  payment,  and  due  notice  of 
dishonour,  if  it  is  not  then  paid,  are  necessary  (except  in 
a  few  cases,  presently  noticed)  in  order  to  give  the  holder 
rights  against  the  drawer  and  indorsers. 

The  drawer  and  indorsers  are  liable  to  the  holder  under 
the  conditions  last  mentioned,  as  sureties  for  the  drawee 
or  acceptor,  in  case  the  bill  be  dishonoured.  But  failure 
or  delay  in  presentment  discharges  the  drawer  and  in- 
dorsers from  liability  under  the  bill ;  and  any  of  them  to 
whom  notice  of  dishonour  is  not  duly  given  will  be 
similarly  discharged. 

The  foregoing  rules  as  to  presentment  and  notice  of 
dishonour  do  not  apply,  however,  as  regards  a  drawer  or 
indorser  for  whose  accommodation  the  bill  was  accepted ; 
or  where,  after  the  exercise  of  reasonable  diligence,  the 
presentment  or  notice  is  found  to  be  impracticable  ;  or 
when  the  drawee  is  a  fictitious  person. 

As  between  the  drawer  and  the  indorsers,  the  drawer  is 
primarily  liable,  and  the  indorsers  are  liable  in  the  order 
in  which  they  have  indorsed  the  bill.  Hence,  if  any  one 
of  these  parties  pays  a  bill  which  has  been  dishonoured 
on  presentation,  he  may  claim  payment  from  any  of  the 
others  whose  names  are  prior  to  his — provided  they  have 
had  due  notice  of  dishonour  —  as  well  as  from  the 
acceptor. 

A  bill  must  be  presented  for  payment  on  the  day  when 
it  falls  due,  i.e.,  the  last  of  the  days  of  grace  ;  or  within  a 
reasonable  time  after  its  issue,  if  it  is  payable  on  demand ; 
and  at  the  place  named  in  the  bill  for  payment,  or,  if  no 
place  is  named,  at  the  acceptor's  business  office,  if  known, 
and  otherwise  at  his  residence. 

Notice  of  dishonour  must  generally  be  given  in  time  to 
reach  the  person  to  whom  it  is  given  the  day  after  the 
dishonour,  when  he  and  the  person  by  whom  the  notice 
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is  given  reside  in  the  same  place.  When  they  reside  in 
different  places,  the  notice  must  be  sent  the  day  after  the 
dishonour ;  or,  if  there  is  no  post  on  that  day,  then  by  the 
next  post  thereafter.  But  if  any  party  to  the  bill,  on 
receiving  the  notice,  himself  gives  immediate  notice  to  a 
prior  party,  the  latter  notice  will  be  as  effectual  as  if  it 
had  been  given  by  the  holder  of  the  bill. 

§  191.  Referee  in  Case  of  Need. — This  is  a  person 
whose  name  is  inserted  in  the  bill  by  the  drawer  or  an 
indorser,  as  a  person  to  whom  the  holder  may  apply  for 
payment  in  case  the  bill  is  dishonoured. 

§  192.  Discharge  of  Bill. — All  rights  of  action  on 
a  bill  of  exchange  are  discharged  or  extinguished  on  due 
payment  of  the  bill  by  the  drawee  or  acceptor,  or  by  the 
party  accommodated  if  it  is  an  accommodation  bill ;  also, 
when  the  acceptor  becomes  the  holder  of  the  bill  after 
payment  is  due ;  also,  if  the  holder,  after  payment  is  due, 
renounces  his  rights  against  the  acceptor,  by  delivery  of 
the  bill  to  him,  or  by  writing,  or  by  cancellation  of  the  bill. 

A  material  alteration  of  a  bill,  without  the  assent  of  all 
parties,  discharges  it,  except  as  against  a  party  who  made 
or  agreed  to  the  alteration ;  and  except  also,  that  where 
the  alteration  is  not  apparent,  a  holder  in  due  course  may 
enforce  payment  of  the  bill  as  if  it  had  not  been  altered, 
i.e.,  according  to  its  original  terms. 

§  193.  Damages  on  Dishonour  of  Bill. — Damages 
are  recoverable  on  dishonour  of  a  bill,  by  the  holder  from 
any  party  to  the  bill,  or  by  the  drawer  who  has  paid  the 
bill  from  the  acceptor,  or  by  an  indorser  who  has  paid  the 
bill  from  the  acceptor,  the  drawer,  or  any  prior  indorser ; 
subject,  of  course,  as  to  the  liability  of  the  drawer  or  an 
indorser,  to  the  rules  as  to  presentment  and  notice  of 
dishonour.  The  damages  comprise  the  amount  of  the 
bill,  with  interest  from  the  time  of  presentment  if  the  bill 
was  payable  on  demand,  and  otherwise  with  interest  from 
the  time  when  it  was  payable;  also,  in  some  cases,  ex- 
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penses  of  noting  and  protest  (§  181).     (As  to  re-exchange 
see  §  i 8 i.) 

Cheques 

§  194.  Definition. — A  cheque,  according  to  the  legal 
meaning  of  the  word,  is  a  bill  of  exchange  drawn  on  a 
banker  by  his  customer,  and  payable  to  the  payee  or 
bearer,  or  to  order,  on  demand. 

§  195.  Relation  of  Banker  and  Customer. — A 
banker  is  the  customer's  debtor  for  all  sums  paid  by  the 
latter  into  his  account  with  the  banker.  The  banker  is 
authorised,  and  is  bound  by  the  agreement  which  is  im- 
plied between  the  parties,  to  repay  this  debt  by  cashing 
cheques  drawn  on  him  by  the  customer,  to  the  extent  of 
the  balance  of  the  account  for  the  time  being  at  the 
customer's  credit.  But  this  authority  and  duty  are  put 
an  end  to  by  the  customer  countermanding  payment  of  a 
cheque  drawn  by  him ;  and  also  by  the  banker  having 
notice  of  the  customer's  death,  or  of  his  having  committed 
an  act  of  bankruptcy. 

§  196.  Special  Rules  as  to  Cheques. — Generally 
speaking,  cheques  are  governed  by  the  rules  applicable 
to  bills  of  exchange  on  demand. 

But  a  cheque  is  not,  in  practice,  accepted  by  the 
banker  as  drawee.  The  banker,  therefore,  is  not  liable 
to  a  holder  of  the  cheque,  other  than  his  customer,  for 
refusing  payment  of  it. 

Moreover,  a  cheque  is  not,  like  a  bill  of  exchange, 
intended  for  circulation.  Hence,  if  it  is  not  presented 
for  payment  within  a  reasonable  time  after  it  has  been 
received — usually  within  a  day  or  two  thereafter — and 
loss  is  caused  through  the  delay  (by  the  banker's  failure, 
for  instance)  the  drawer  is  discharged  from  his  liability  to 
the  holder,  to  the  extent  of  the  loss.  The  holder,  how- 
ever, has  a  claim,  in  such  case,  against  the  banker,  in  lieu 
of  his  claim  against  the  drawer. 
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A  cheque,  again,  may  be  crossed,  either  '  generally '  or 
'specially,'  by  the  drawer  or  a  holder.  It  is  crossed 
generally  by  the  drawing  of  two  parallel  lines  across  it§ 
face,  with  or  without  the  words  "  and  company,"  or  an 
abbreviation  of  those  words,  between  the  lines.  It  is 
crossed  specially  by  the  addition  across  its  face  of  the 
name  of  a  banker.  The  banker  on  whom  a  crossed 
cheque  is  drawn  may  pay  it  only  when  it  is  presented 
for  payment  by  a  banker.  And  if  it  is  crossed  specially, 
he  may  not  pay  it  to  any  other  than  the  banker  with 
whose  name  it  is  crossed ;  unless  the  latter  has  crossed 
it  with  the  name  of  another  banker  for  collection,  in 
which  case  it  may  be  paid  to  that  banker. 

The  words  "  not  negotiable "  may  be  written  across 
the  face  of  a  cheque  crossed  either  generally  or  specially. 
The  addition  of  these  words  to  a  crossed  cheque  prevents 
any  person  who  takes  the  cheque  from  having  a  better 
title  to  it  than  that  of  the  person  from  whom  he  took 
it.  Thus,  if  a  cheque  crossed  "  not  negotiable  "  is  stolen 
from  the  payee,  and  is  transferred  by  the  thief  to  a  person 
who  takes  it  in  good  faith  and  gives  value  for  it,  that 
person  cannot  claim  the  cheque  or  payment  of  it,  as 
against  the  payee ;  even  though  the  cheque,  if  payable  to 
order,  had  been  duly  indorsed  by  the  payee.  In  other 
words,  the  transferee  has  not  the  rights  of  a  holder  in  due 
course  of  a  bill  of  exchange. 

A  banker,  as  we  have  seen,  incurs  no  liability  through 
paying  his  customer's  cheque  on  which  the  indorsement 
has  been  forged  (§  189).  He  may  therefore  debit  his 
customer  with  the  amount  so  paid.  But  if  a  banker  pays 
a  forged  cheque,  or  one  in  which  the  sum  payable  has 
been  fraudulently  altered,  he,  and  not  the  customer,  must 
bear  the  loss  ;  since  it  is  not,  in  fact,  the  customer's  order. 
If,  however,  the  customer  has,  through  gross  negligence, 
facilitated  the  commission  of  the  fraud,  he  may  be  estopped 
from  denying  the  genuineness  of  the  cheque. 
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§  197.  Payment  by  Cheque. — As  to  payment  of  a 
debt  by  cheque  see  §  74.  We  may  add  that  when  a 
cheque  is  sent  by  post  in  payment  of  a  debt,  and  is  lost 
or  stolen  before  it  reaches  the  payee,  the  loss  falls  on 
the  payer ;  unless  the  cheque  was  so  sent  at  the  payee's 
request,  in  which  case  he  bears  the  loss. 

Promissory  Notes 

§  198.  Definition  and  Form. — A  promissory  note  is 
an  unconditional  promise  in  writing  made  by  one  person 
to  another  and  signed  by  the  maker,  engaging  to  pay  on 
demand,  or  at  a  stated  future  time,  a  certain  sum  of 
money  to  a  specified  person,  or  to  his  order,  or  to 
bearer. 

The  following  is  a  form  of  a  promissory  note  : — 

"^100.  London,  1st  January  1900. 

Two  months  after  date  I  promise  to  pay  to  Mr 
Alfred  Brown  or  order  One  hundred  pounds  for 
value  received. 

Charles  Davis." 

The  promiser  is  called  the  '  maker,'  the  promisee  the 
'  payee.'  The  payee,  or  any  subsequent  holder,  may 
become  a  party  to  the  note  as  indorser,  on  transferring  it. 

A  promissory  note  is  an  inland  note  when  it  is  both 
made  and  payable  within  the  British  Islands ;  otherwise 
it  is  a  foreign  note. 

§  199.  Rules  applicable. — The  rules  applicable  to 
bills  of  exchange  apply  also,  with  necessary  modifications 
and  some  exceptions,  to  promissory  notes  ;  and  in  apply- 
ing them,  the  maker  of  the  note  takes  the  place  of  the 
acceptor  of  a  bill,  and  the  first  indorser  is  in  the  position 
of  the  drawer  of  an  accepted  bill  payable  to  drawer's 
order.  The  rules  which  apply  to  bills  of  exchange,  but 
not  to  promissory  notes,  are  those  relating  to  acceptance 
and   presentment  for  acceptance  (§    185),  the   necessity 
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for  protest  in  the  case  of  a  foreign  instrument  (§  181), 
and  the  stamp  duty  of  one  penny  where  the  instrument  is 
payable  on  demand.  On  the  other  hand,  a  promissory 
note  must  be  presented  for  payment  in  order  to  render 
the  maker  liable,  if  a  place  for  payment  is  named  in 
the  body  of  instrument ;  though  this  is  not  required  if 
the  place  for  payment  is  stated  as  a  note,  merely,  on  the 
instrument. 

§  200.  Bank  Notes. — A  bank  note  is  a  promissory 
note  made  by  a  banker,  and  payable  to  bearer,  on 
demand.  The  notes  of  the  Bank  of  England,  as  we 
have  seen  (§  75),  are  legal  tender,  that  is,  are  equivalent 
to  sterling  coin  for  payment  of  money  due ;  but  only 
in  England,  and  not  on  a  payment  by  the  Bank  of 
England  itself.  That  bank  has  the  exclusive  right  of 
issuing  notes  in  London.  Banks  established  elsewhere 
may  issue  notes,  subject  to  various  restrictions  and 
conditions ;  one  of  these  being  that  the  liability  of  share- 
holders in  a  banking  company,  in  respect  of  its  notes, 
is  not  limited  by  reason  of  the  company  being  registered 
as  a  limited  company  (§  266). 

§  201.  I.  O.  U. — An  I.  O.  U.  is  merely  a  written  ac- 
knowledgment, given  by  a  debtor  to  his  creditor,  of  the 
indebtedness.  It  is  evidence  of  the  debt,  but  is  not 
a  negotiable  instrument. 


PART  III 

COMMERCIAL   RELATIONS 
BETWEEN   PERSONS 

CHAPTER    XX 
AGENCY 

§  202.  Nature  of  Agency. — A  person  who  is  cap- 
able of  contracting  may  be  represented  by  another  person 
in  the  making  of  a  contract,  and  may  thus  acquire  rights 
or  incur  liabilities  under  the  contract.  And,  in  general, 
any  lawful  act  may  be  done  by  a  person  through  a 
representative  acting  for  him,  unless  it  be  an  act  which 
requires  the  exercise  of  his  personal  skill  or  service. 
One  who  is  so  represented  by  another  in  a  transaction 
is  called  a  '  principal,'  and  the  person  by  whom  he  is 
represented  is  called  an   '  agent.' 

§  203.  Divisions  of  the  Subject. — We  shall  con- 
sider the  subject  of  agency  under  the  following  heads  : — 
(1)  How  the  relation  of  principal  and  agent  may  be 
created  (§§  204-207);  (2)  the  extent  of  an  agent's 
authority  in  various  cases  (§§  208-214);  (3)  the  liabilities 
and  rights  of  the  principal,  as  between  himself  and  third 
persons,   in   respect   of  the  agent's   acts   (§§    215-219); 

(4)  the   liabilities   and   rights   of  the  agent,  as   between 
himself  and  third  persons,  in  certain  cases  (§§  220-224); 

(5)  the  duties  of  the  agent  to  the  principal,  and  of  the 

principal    to    the    agent    (§§    225,    226);    (6)    how    the 

relation   of  principal   and  agent  may  be  terminated  (§§ 

227-229). 

105 


106  AGENCY 

(i)  How  the  Relation  of  Principal  and  Agent  may 

BE  CREATED 

§  204.  Contract. — The  appointment  of  an  agent  may 
be  made  by  means  of  a  contract  for  that  purpose  entered 
into  between  the  principal  and  the  agent.  Commercial 
agencies  are  usually  created  in  this  way.  A  contract  of 
agency  must  be  made  by  deed  executed  by  the  principal, 
if  it  gives  the  agent  authority  to  make  a  contract  under 
seal,  or  other  deed,  for  the  principal.  The  agency  con- 
tract *in  such  case  is  called  a  'power  of  attorney.'  And 
the  agent  of  a  corporation  must  be  appointed  by  writing 
under  the  corporate  seal,  to  enable  him  to  make  such 
contracts  on  its  behalf  as  could  only  be  made  by  the 
corporation  by  writing  under  its  seal  (§  17).  Otherwise, 
the  agency  contract  may  be  a  simple  contract,  which  need 
not  be  in  writing,  except  for  certain  transactions  relating 
to  transfer  of  land. 

§  205.  Agreement  other  than  Contract. — If  a  per- 
son consents,  either  expressly  or  impliedly,  to  act  as  agent 
for  another,  he  is  thereby  empowered  to  act  as  such  agent, 
although  the  agreement  is  not  made  by  deed  or  for  valu- 
able consideration,  and  therefore  is  not  a  contract.  More- 
over, a  person  who  is  not  capable  of  binding  himself  per- 
sonally by  contract,  may  nevertheless  act  as  agent  for 
another.  But  since  the  agreement  of  such  a  person  to 
act  as  agent  is  not  a  contract,  he  incurs  no  personal 
liability  as  agent,  either  to  his  principal  or  to  third 
persons. 

§  206.  Implied  Agency. — In  some  cases,  a  person 
is  empowered  by  law  to  bind  another  person  as  that 
person's  agent,  to  a  limited  extent,  although  he  has  not 
been  appointed  by  contract  or  agreement  to  act  on  behalf 
of  the  other.  Thus,  as  we  have  seen,  a  wife  has  implied 
authority  to  bind  her  husband  by  contract  as  his  agent 
(§  27).     And,  as  we  shall  see,  after  a  dissolution  of  a 
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partnership,  one  of  the  members  of  the  firm  may,  under 
special  circumstances,  be  bound  by  business  contracts 
made  in  the  name  of  the  firm  by  his  late  partner 
(§  252).  Such  cases  of  agency  as  these  are  sometimes 
called  '  agencies  by  estoppel,'  because  the  party  who  is 
bound  by  the  other's  contract  is  estopped  by  law  from 
denying  the  existence  of  the  agency  under  the  circum- 
stances of  the  case. 

Implied  authorities  are  also  given  by  law  to  persons 
filling  certain  positions  to  which  they  are  appointed  by 
contract  or  agreement.  These  will  be  noticed  hereafter 
(§  208,  &c). 

§  207.  Ratification. — If  a  person  takes  upon  himself 
to  contract  as  agent  for  another  without  any  authority  to 
do  so,  the  person  on  whose  behalf  the  contract  has  thus 
been  made  may  afterwards  ratify  it ;  and  he  will  then  be 
bound  by  it  and  entitled  to  the  benefit  of  it,  to  the  same 
extent  as  if  he  had  previously  authorized  the  making  of 
the  contract. 

But  a  person  cannot  thus  assume  the  burden  or  benefit 
of  a  contract,  unless  it  has  been  made  by  another  as  his 
agent.  And  the  contract  must  be  made  on  behalf  of  a 
principal  who  is  in  existence  at  the  time  when  the  agent 
makes  it.  Thus,  a  contract  made  by  a  promoter  of  an 
intended  company,  on  its  behalf,  cannot  be  ratified  by 
the  company  after  it  has  been  formed,  so  as  to  bind  the 
company. 

(2)  The  Extent  of  an  Agent's  Authority  in  Certain 
Cases 

§  208.  General  and  Particular  Agents. — Agency 
is  said  to  be  '  general,'  when  the  agent  represents  his 
principal  in  the  carrying  on  of  business  of  a  certain 
kind  continuously  ;  it  is  called  '  particular,'  or  '  special,' 
when  the  agent  is  employed  for  the  purpose  only  of 
doing  some  specified  act  or  acts. 
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The  extent  of  a  general  agent's  authority  depends 
mainly  on  the  nature  of  the  office  or  business  in  which 
he  is  employed.  He  is  presumed  to  be  empowered  to 
do  all  such  acts  as  are  necessarily,  or  usually,  done  in 
such  employment,  or  which  are  incident  to  it  by  usage 
of  trade.  He  can  therefore  bind  the  principal  by  any 
such  act,  notwithstanding  any  instructions  given  him  by 
the  principal  limiting  his  authority,  if  such  limitation  is 
not  known  to  the  person  with  whom  he  deals.  If  the 
person  dealing  with  the  agent  knows  that  he  is  acting 
contrary  to  his  principal's  instructions,  the  principal,  of 
course,  will  not  be  bound  by  the  transaction. 

A  particular  agent's  authority  is  limited  to  that  which 
he  is  expressly  appointed  to  do.  He  cannot  bind  his 
principal  by  any  act  in  which  he  exceeds  that  authority, 
even  though  the  person  with  whom  he  deals  may  not 
have  been  aware  that  the  agent's  authority  has  been  thus 
limited. 

In  illustration  of  the  above  general  rules,  we  may  here 
notice  some  instances  of  commercial  agency. 

|  209.  Factors. — A  factor  is  an  agent  employed  to 
sell  goods  which  are  consigned  to  him  for  that  purpose 
by  his  principal.  He  has  implied  authority  to  sell  the 
goods  in  his  own  name,  and  upon  credit,  and  to  receive 
the  price.  And  the  Factors  Act,  1889 — which  has  super- 
seded earlier  statutes  on  the  same  subject — has  enabled 
him  to  make  a  valid  pledge  of  the  goods  in  the  ordinary 
course  of  business  ;  unless,  in  so  doing,  he  is  acting  con- 
trary to  his  express  instructions,  and  this  is  known  to  the 
pledgee.  But  if  the  pledge  is  made  to  secure  a  debt  owed 
by  the  factor,  it  will  be  valid  only  to  the  extent  of  his  lien 
on  the  goods.  A  factor,  we  may  observe,  has  a  lien 
(|  318)  upon  the  goods  for  his  commission. 

§  210.  Brokers. — A  broker  is  an  agent  who  is  em- 
ployed to  buy  or  sell  goods  for  his  principal,  but  who 
is  not  entrusted   with   the  possession  of  the  goods,  and 
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has  no  authority  to  buy  or  sell  in  his  own  name.  Docu- 
ments signed  by  a  broker  who  acts  for  buyer  and  seller, 
containing  the  particulars  of  the  purchase  and  sale,  and 
sent  by  him  to  his  principals,  are  called  '  bought  and  sold 
notes.'     (As  to  stockbrokers,  see  §  114.) 

§  211.  Auctioneers. — An  auctioneer  is  the  seller's 
agent ;  but  he  has  also  implied  authority  to  sign  the 
memorandum  of  sale  as  the  buyer's  agent.  He  may 
receive  the  purchase-money  on  the  seller's  behalf,  when 
the  sale  is  for  ready  money,  or  if  the  conditions  of  sale 
so  provide.  Otherwise,  he  is  personally  accountable  to 
the  buyer  for  a  deposit  paid  by  the  latter,  in  case  the 
sale  is  not  carried  out. 

§  212.  Servants. — The  extent  of  a  servant's  authority, 
as  his  employer's  agent,  depends  on  the  employer's  usual 
mode  of  dealing  with  others  through  his  servant,  and  also 
on  the  nature  of  the  employment.  Thus,  though  a  servant 
has  generally  no  implied  authority  to  buy  for  his  employer 
on  credit,  yet  if  he  has  been  allowed  to  do  so,  the  em- 
ployer will  be  bound  by  the  servant's  purchases  on  credit, 
until  his  authority  to  make  such  purchases  is  known  to 
have  been  withdrawn.  Again,  a  servant  employed  by  his 
master  on  a  particular  occasion  to  sell  certain  goods,  has 
no  implied  authority  to  warrant  the  goods  ;  but  a  servant 
usually  employed  to  sell  goods  of  a  certain  kind,  for  an 
employer  who  is  a  dealer  in  such  goods,  would  be  pre- 
sumed to  have  authority  to  sell  with  a  warranty. 

§  213.  Ship's  Masters — The  captain  of  a  ship  has 
implied  authority  to  do  such  acts  on  the  shipowner's 
behalf  as  are  necessary  to  bring  the  voyage  of  the  ship 
to  the  best  possible  termination ;  as  by  selling  or  hypothe- 
cating the  ship,  or  its  cargo ;  or  pledging  the  shipowner's 
credit  in  order  to  raise  money  for  the  purposes  of  the 
ship,  where  he  cannot  otherwise  obtain  the  money;  or 
by  jettison  of  cargo  (§§  137-141,  325). 

5   214.   Partners. — A  partner  in  a  firm,  as  we  shall 
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see,  has  implied  authority  to  bind  the  firm  as  its  general 
agent  for  the  purposes  of  its  business  (§  249). 

(3)  Liabilities  and  Rights  of  Principal,  as  between 

Himself  and  Third  Persons,  in  respect  of 

Agent's  Acts 

§    215.  Authorised  Acts.      Principal  Disclosed. 

— A  principal  is  personally  liable  upon  a  contract  made 
by  his  agent,  in  pursuance  of  his  authority  and  within  its 
limits,  and  expressly  on  the  principal's  behalf;  and  he 
is  entitled  to  enforce  such  a  contract  made  with  the  agent 
as  promisee. 

§  216.  Undisclosed  Principal. — If  an  agent  con- 
tracts within  his  authority,  but  apparently  as  principal, 
that  is,  without  disclosing  the  fact  that  he  is  contracting 
as  agent ;  or  if  he  contracts  as  agent,  but  without  dis- 
closing the  principal's  name,  the  person  with  whom  the 
agent  has  contracted  may,  if  he  pleases,  in  either  case, 
hold  the  principal  liable  instead  of  the  agent,  as  being 
the  actual  contracting  party,  when  the  principal  becomes 
known  to  him.  And,  on  the  other  hand,  the  principal 
may  intervene,  and  prove  that  the  contract  was  made  on 
his  behalf,  and  claim  the  benefit  of  it  as  against  the  other 
party.  This  rule  is  subject,  however,  to  the  following 
limitations:  (1)  The  undisclosed  principal  will  not  be 
liable  upon  the  contract,  if  he  has  provided  the  agent, 
in  due  course,  with  the  necessary  funds  for  the  payment 
of  what  is  due  to  the  other  contracting  party,  and  the 
latter  is  not,  at  that  time,  aware  that  the  party  with  whom 
he  has  contracted  has  made  the  contract  as  an  agent.  (2) 
If  the  principal  claims  the  benefit  of  the  contract,  and  the 
other  contracting  party  was  not  previously  aware  that  the 
person  with  whom  he  made  the  contract  was  an  agent  in 
the  matter,  and  not  the  principal,  the  other  contracting 
party  can  enforce  against  the  principal  any  rights  he  would 
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have  had  against  the  agent,  if  the  latter  had  been  the  real 
principal,  e.g.,  a  right  of  set-off. 

§  217.  Exceptions  to  above  Rules. — If  an  agent 
makes  a  contract  under  seal  in  his  own  name,  he,  and  not 
his  principal,  is  treated  as  the  contracting  party,  even 
though  the  fact  of  his  agency  is  stated  in  the  deed. 

If  an  agent  contracts  for  a  foreign  principal,  the  agent, 
and  not  the  principal,  is  presumed  to  be  the  contracting 
party,  unless  a  different  intention  is  expressed. 

An  agent  who  is  a  party,  in  his  own  name,  to  a  bill 
of  exchange  or  promissory  note  does  not  thereby  bind 
his  undisclosed  principal ;  for  only  the  parties  named 
in  a  bill  or  note  by  their  names  or  firms  are  liable 
on  it. 

§  218.  Frauds,  &C,  of  Agent.  —  A  principal  is 
liable  for  the  fraud  or  other  wrongful  act  of  his  agent, 
committed  in  the  course  of  his  employment  as  agent, 
and  while  acting  within  his  authority. 

§  2 1 9.  Agent's  Unauthorised  Acts. — If  a  contract 
made  by  an  agent  on  behalf  of  his  principal  is  not  within 
the  agent's  authority,  actual  or  implied,  the  principal  will 
not  be  liable  under  the  contract,  or  entitled  to  the  benefit 
of  it,  unless  he  adopts  it  by  ratification  (§  207). 

(4)  Liabilities    and    Rights    of  Agent    as    between 
Himself  and  Third  Persons  in  Certain  Cases 

§  220.  Authorised  Acts.  Principal  Disclosed. — 
An  agent  who  contracts  within  his  authority,  and  names 
his  principal,  is  not  personally  liable  on  the  contract ; 
nor  can  he  claim  the  benefit  of  it.  We  have  noticed 
above  (§  217)  some  exceptions  to  this  rule. 

§  221  Principal  not  Disclosed. — In  this  case,  the 
person  with  whom  the  agent  has  contracted  may,  if  he 
chooses,  elect  to  treat  the  agent,  instead  of  the  principal, 
as  the  contracting  party.  But  the  agent  cannot  be  thus 
held  liable,  where  he  has  made  the  contract  expressly  for 
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his  principal,  though  without  naming  him ;  nor  where  he 
has  made  the  contract  as  agent  for  the  government, 
though  in  his  own  name. 

§  222.  Unauthorised  Acts.— A  person  who  has 
contracted  as  agent  for  another  will  be  personally  liable 
to  the  other  contracting  party,  if  he  has  made  the 
contract  without  authority,  or  in  excess  of  his  actual 
or  implied  authority,  and  the  person  on  whose  behalf 
it  was  made  does  not  ratify  it.  In  such  case,  the  person 
who  has  assumed  to  contract  as  agent  is  not  liable  as 
principal ;  but  he  is  held  to  have  impliedly  warranted 
that  he  had  authority  to  make  the  contract,  and  he  may 
be  sued  for  breach  of  such  implied  warranty  (Collen  v. 
Wright,  1857);  or,  if  he  fraudulently  misrepresented  his 
authority,  he  may  be  sued  for  the  fraud. 

§  223.  Non-existent  Principal. — A  person  who 
has  contracted  as  agent  for  a  principal  is  personally  liable 
on  the  contract,  if,  at  the  time  when  the  contract  was 
made,  there  was  no  such  principal  in  existence  ;  as  where 
the  contract  has  been  made  on  behalf  of  a  contemplated 
new  company. 

§  224.  Frauds,  &c,  of  Agent.  —  If  an  agent 
commits  a  fraud,  or  other  wrongful  act,  in  the  course 
of  his  agency,  he,  instead  of  the  principal,  may  be  held 
liable  for  the  wrongful  act,  at  the  option  of  the  person 
injured  thereby ;  and  if  the  wrongful  act  has  been  done 
by  him  in  excess  of  his  authority,  he  alone  will  be  liable 
for  it. 

(5).   Duties  of  Agent  to  Principal  and  of 
Principal  to  Agent 

§  225.  Duties  of  Agent. — In  cases  where  the 
relation  of  principal  and  agent  is  created  by  contract, 
the  agent  is,  of  course,  bound  by  the  contract  to  carry 
out  the  agency,  and  to  use  due  diligence  and  business 
skill  in  doing  so.      But  an  agent  appointed  by  agreement 
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not  under  seal  and  not  made  for  valuable  consideration — 
in  other  words,  one  who  agrees  to  act  gratuitously — is 
not  bound  to  perform  his  promise  to  act  as  agent  ■  but,  if 
he  does  so,  he  thereby  impliedly  promises  to  be  answer- 
able for  loss  caused  through  any  wilful  misconduct  or 
negligence  on  his  part;  and  the  fact  of  his  being  en- 
trusted with  the  agency  is  deemed  to  be  a  sufficient 
consideration  to  make  the  promise  legally  binding. 

An  agent,  in  whatever  way  appointed,  is  liable  for  any 
loss  the  principal  may  sustain  through  the  agent  having 
done  an  act  in  excess  of  the  authority  given  him  by  the 
principal,  though  within  his  implied  authority. 

Sometimes,  an  agent,  employed  to  sell  goods,  contracts 
with  his  principal  to  be  answerable  to  him  for  the  due 
payment  of  the  price  of  the  goods  by  the  buyers.  This  is 
called  a  'del credere  agency.'  It  has  been  held  that  this 
undertaking  is  not  a  guarantee,  and  therefore  need  not  be 
in  writing  (§  168). 

An  agent  is  bound  to  render  proper  accounts  to  his 
principal,  in  relation  to  the  business  of  the  agency. 

Trust  or  confidence  in  the  agent,  on  the  part  of  the 
principal,  is  usually,  if  not  invariably,  involved  in  the 
relation  between  them.  Some  special  rules  which  apply 
to  relations  of  such  a  character — or  '  fiduciary  relations,' 
as  they  are  called — regulate  the  agent's  duties  to  his 
principal.  Thus,  an  agent  employed  to  sell  property 
cannot  buy  it  himself;  nor  can  an  agent  employed  to  buy 
property  sell  property  of  his  own  to  the  principal  in 
fulfilment  of  the  agency;  unless  (in  each  case)  with  the  full 
knowledge  and  consent  of  the  principal.  The  principal 
may  either  repudiate  a  purchase  or  sale  in  violation  of 
this  rule,  or  may  claim  any  profit  the  agent  may  have 
made  thereby.  Again,  a  reward  or  bribe  promised  by 
a  person  to  an  agent,  to  induce  the  latter  to  make  a 
contract  for  his  principal  with  that  person,  cannot  be 
recovered   by    the    agent ;    and   if  it   has   been   paid    to 
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him,  the  amount  may  be  recovered  from  him  by  the 
principal,  as  a  debt  due  to  the  latter.  And  the  principal 
may  repudiate  the  contract,  or  may  recover  money 
damages  from  the  agent  or  the  person  who  has  bribed 
him,  for  any  loss  the  principal  may  have  sustained  through 
the  contract  having  been  thus  improperly  made. 

An  agent  cannot  delegate  his  authority  to  another ; 
that  is,  he  cannot  appoint  another  person  to  perform  the 
agency,  so  as  to  make  the  latter  the  agent  of  the  principal; 
unless  this  is  done  with  the  consent,  express  or  implied, 
of  the  principal,  or  in  accordance  with  usage  of  trade. 

§  226.  Duties  of  Principal. — The  principal  is  bound 
to  pay  the  agent  the  remuneration — commonly  called 
'  commission  ' — to  which  he  is  entitled,  either  by  express 
agreement  or  as  the  customary  or  reasonable  reward  of 
his  services ;  unless  he  has  agreed  to  act  without  reward. 
And  the  principal  must  indemnify  the  agent  against 
liabilities  properly  incurred  by  him  in  the  execution  of 
the  agency. 

(6)   How  the  Relation  of  Principal  and  Agent 
may  be  Terminated 

§  227.  Revocation. — An  agent's  authority  may  gener- 
ally be  revoked  by  his  principal.  But  where  an  authority 
is  created  by  contract  for  the  agent's  benefit,  as  when  an 
authority  to  receive  debts  due  to  the  principal  is  given 
as  security  for  money  lent  by  the  agent  to  the  principal 
(which  is  called  an  '  authority  coupled  with  an  interest ') 
the  agency  is  irrevocable.  And  persons  with  whom  a 
general  agent  has  dealt  on  his  principal's  behalf,  may 
hold  the  principal  liable  for  the  agent's  acts,  until  they 
have  notice  of  the  revocation. 

§  228.  Agreement.— The  agreement  of  the  parties 
to  terminate  the  agency,  or  the  completion  of  the  purpose, 
or  period  of  time,  for  which  the  agent  was  appointed,  has 
the  same  effect  as  revocation  of  the  agency. 
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§  229.  Death,  Bankruptcy  or  Insanity  of  Princi- 
pal.— Death  of  the  principal  puts  an  end  to  the  agent's 
authority,  not  only  as  between  the  parties,  but  also,  in 
general,  as  between  the  principal  and  a  third  party  ;  even 
though  neither  the  agent  nor  the  third  party  be  aware 
of  the  death.  Bankruptcy  of  the  principal  has  the  same 
effect.  It  is  doubtful  whether  the  principal's  insanity 
would  invalidate  the  agency  as  between  him  and  a  third 
person,  unless  it  were  known  to  the  latter. 


CHAPTER   XXI 
PARTNERSHIP 

§  230.  Partnership  Act,  1890. — The  leading  rules 
of  the  law  of  partnership  are  contained  in  this  Act,  which 
amended  and  codified  the  law  on  the  subject. 

§  231.  Heads  of  Subject. — It  will  be  convenient 
to  consider  the  law  of  partnership  under  the  following 
heads: — (1)  Definition  and  nature  of  partnership  (§§  232- 
234);  (2)  formation  of  partnership  (§§  235-239);  (3) 
relations  of  partners  to  one  another  (§§  240-248) ;  (4) 
relations  of  partners  to  persons  dealing  with  them  (§§  249- 
254);  (5)  dissolution  of  partnership  (§§  255-257). 

(1)  Definition  and  Nature  of  Partnership 

§  232.  Definition.— Partnership,  as  defined  in  the 
above  Act,  is  the  relation  which  subsists  between  persons 
carrying  on  business  in  common  with  a  view  of  profit. 

But  the  law  of  partnership  does  not  apply  to  the 
relations  between  members  of  joint-stock  companies, 
co-owners  of  property  who  merely  share  the  profits  of 
such  ownership,  or  other  sharers  of  gross  returns  of 
property. 

§  233.  Sharing  Net  Profits  of  Business. — It  was 
at  one  time  held  that,  whenever  a  person  was  entitled  to 
a  share  of  the  net  profits  of  a  business,  he  was  necessary 
liable  as  a  partner  in  the  business,  to  the  creditors  of 
the  concern  ;  even  though  he  had  agreed  with  the  person 
by  whom  the  business  was  carried  on,  that  he  should  not 
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be  deemed  a  partner.  But  it  was  afterwards  decided 
(and  is  enacted  by  the  Partnership  Act)  that  though  the 
receipt  by  a  person  of  a  share  of  the  profits  of  a  business 
is  prima  facie  evidence  that  he  is  a  partner  in  the  business, 
it  does  not  necessarily  make  him  a  partner. 

The  Act  also  specifies  five  cases  in  which  such  profit- 
sharing  does  not  of  itself  create  a  partnership ;  namely — 
(1)  the  receipt  by  a  person  of  a  debt  or  other  fixed 
amount  out  of  the  profits  of  a  business  ;  (2)  remuneration 
of  a  servant  or  agent  of  one  engaged  in  a  business,  by  a 
share  of  the  business  profits  ;  (3)  payment  of  an  annuity 
to  a  widow  or  child  of  a  deceased  partner  in  a  business, 
out  of  the  profits  of  the  business  ;  (4)  loan  of  money  to 
a  person  engaged  in  business,  under  a  contract  in  writing 
that  the  lender  shall  receive  interest  varying  with  the 
business  profits,  or  a  share  of  the  profits ;  (5)  receipt  by 
a  person  of  a  share  of  the  profits  of  a  business,  in  con- 
sideration of  the  sale  by  him  of  the  goodwill  of  the 
business.  But,  as  regards  the  last  two  cases,  if  the 
borrower,  or  the  purchaser  of  the  goodwill,  becomes  bank- 
rupt, or  compounds  with  his  creditors,  or  dies  insolvent,  the 
lender  or  seller  is  not  entitled  to  receive  anything  in  respect 
of  his  share  of  the  profits,  till  all  the  other  creditors  of  the 
borrower  or  purchaser  have  been  paid  in  full. 

§  234.  Firm. — The  members  of  a  partnership  are 
called,  collectively,  a  '  firm  ' ;  and  the  name  under  which 
the  business  is  carried  on  is  called  the  '  firm-name.' 

(2)  Formation  of  Partnership 

§  235.  Partnership  Contract. — A  partnership  is 
formed  by  a  contract  whereby  the  parties  agree  to  be 
partners.  This  contract  may  be  made  in  writing  or 
orally  ;  or  it  may  be  inferred  from  the  acts  of  the  parties. 

§  236.  Limitation  of  Number  of  Partners. — By 
the  Companies'  Act,  1862,  any  partnership  of  more  than 
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ten  persons  formed  thereafter  for  carrying  on  the  business 
of  banking,  or  of  more  than  twenty  persons  if  formed 
thereafter  for  the  carrying  on  of  any  other  business  with 
the  object  of  gain,  is  made  illegal  and  void,  unless  it  is 
registered  as  a  company  under  that  Act,  or  is  otherwise 
incorporated.  The  members  of  a  partnership,  therefore, 
as  distinguished  from  shareholders  in  a  company,  must 
not  be  more  in  number  than  the  above  enactment  allows. 

|  237.  Premium. — A  person  who  becomes  a  partner 
in  a  business  already  established,  frequently  pays  a  sum 
of  money — commonly  called  a  '  premium  ' — as  the  price 
of  the  interest  which  he  acquires  as  a  partner  in  the  busi- 
ness. In  such  case,  if  the  partnership  is  dissolved  before 
the  expiration  of  the  term  fixed  for  its  duration,  the 
premium,  or  a  proportionate  part  of  it,  may  be  recovered 
back,  unless  the  dissolution  is  due  to  the  death  of  a 
partner,  or  to  the  misconduct  of  the  partner  who  paid 
the  premium,  or  is  effected  by  agreement  of  the  parties 
without  stipulation  for  return  of  the  premium. 

§  238.  Partnership  at  Will. — This  is  a  partnership 
for  the  duration  of  which  no  time  is  fixed  by  the  partner- 
ship contract.  It  is  so  called,  because  the  partnership 
may  be  put  an  end  to  at  any  time  by  any  partner. 

Where  a  partnership  formed  for  a  fixed  term  is  continued 
after  that  term  has  expired,  without  any  express  new  agree- 
ment, it  becomes  a  partnership  at  will,  though  it  is  still  regu- 
lated by  the  terms  of  the  former  partnership  agreement,  so 
far  as  those  terms  are  applicable  to  a  partnership  at  will. 

§  239.  Nominal  Partner. — We  may  here  observe 
that  a  person  may  sometimes  incur  the  liabilities  of  a 
partner  in  a  firm  in  which  he  has,  in  fact,  no  interest 
as  partner  or  otherwise.  For  any  one  who  holds  him- 
self out  as  a  partner  in  a  certain  firm — or,  in  other  words, 
represents  himself,  or  allows  himself  to  be  represented,  as 
such — is  liable,  as  if  he  were  a  partner,  to  anyone  who  has 
given  credit  to  the  firm  on  the  faith  of  the  representation ; 
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since,  under  such  circumstances,  he  is  estopped  by  law 
from  denying  that  he  is  a  partner.  A  person  so  liable 
is  sometimes  called  a  '  nominal  partner.' 

(3)  Relations  of  Partners  to  One  Another 

§  240.  Articles  of  Partnership. — Usually,  on  the 
formation  of  a  partnership,  a  deed,  or  other  agreement 
in  writing,  containing  the  provisions  of  the  partnership 
contract,  is  executed  by  the  parties.  These  written 
provisions  are  commonly  called  '  articles  of  partnership.' 
They  generally  regulate  the  following  matters,  as  well  as 
any  others  that  may  require  special  stipulations : — (i.) 
The  nature  of  the  business  to  be  carried  on;  (ii.)  the 
firm-name  ;  (Hi.)  the  commencement,  and  intended  dura- 
tion, of  the  partnership  ;  (iv.)  the  capital  or  property  of 
the  firm,  and  the  partner  or  partners,  by  whom  it  is  to  be 
provided,  and  to  which  of  them  it  is  to  be  considered  to 
belong  ;  (v.)  the  shares  in  which  the  profits  of  the  busi- 
ness are  to  belong  to  the  partners,  and  losses  are  to  be 
borne  by  them  ;  (vi.)  the  rights  of  the  partners  as  to 
drawing  money  from  the  funds  of  the  business  in  antici- 
pation of  their  shares  of  profits  ;  (vii.)  the  duties  of  the 
partners  towards  one  another  in  regard  to  the  manage- 
ment and  conduct  of  the  business ;  (viii.)  the  taking  of 
general  accounts  of  the  business  from  time  to  time,  and 
division  of  profits  ;  (ix.)  the  expulsion  of  a  partner  from 
the  partnership,  on  his  bankruptcy  or  breach  of  partner- 
ship duty  ;  (x.)  the  purchase  of  the  share  of  a  deceased, 
retiring,  or  expelled  partner  by  the  other  partners  or 
partner  ;  (xi.)  the  winding-up  of  the  business  generally 
on  dissolution  of  the  partnership  ;  (xii.)  the  settlement 
of  disputes  between  the  partners  by  arbitration. 

The  provisions  of  articles  of  partnership  may  be  at  any 
time  varied  by  the  consent  of  all  the  partners. 

S  241.  General  Rules. — We  have  now  to  notice  the 
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general  rules  that  regulate  the  mutual  rights  and  duties  of 
partners,  so  far  as  they  have  not  otherwise  agreed.  The 
application  of  any  of  these  rules  may  be  excluded  or 
varied  by  any  lawful  stipulations  in  the  articles  of  partner- 
ship or  other  agreement  between  the  partners. 

|  242.  Partnership  Property. — This  includes  all 
property  originally  brought  into  the  partnership  business, 
or  afterwards  acquired  by  the  firm.  It  must  be  held  and 
applied  exclusively  for  the  purposes  of  the  partnership. 
Partnership  property  consisting  of  land  is  governed  by 
the  same  rules  as  apply  to  money  or  moveable  property, 
as  between  the  partners  and  their  successors.  A  partner's 
share  in  the  property  and  effects  of  the  firm  belongs  on 
his  death  to  his  successors  ;  that  is,  it  does  not  pass  to 
the  surviving  partner  or  partners. 

§  243.  Profits  and  Losses,  &c. — Partners  are  en- 
titled to  the  profits  of  the  partnership  business  in  equal 
shares,  and  must  contribute  equally  to  the  business  losses, 
unless  they  have  otherwise  agreed. 

It  is  essential  that  each  partner  should  be  entitled  to 
some  share  of  the  profits  ;  but  it  may  be  agreed  that,  as 
between  the  partners,  any  one  of  them  shall  be  free  from 
liability  for  losses. 

As  to  the  interests  of  partners  in  the  partnership  pro- 
perty on  dissolution  of  the  partnership,  see  §  257. 

§  244.  Indemnity,  &c. — The  firm  must  indemnify 
each  partner  in  respect  of  payments  made  and  liabilities  in- 
curred by  him,  properly,  on  account  of  the  firm's  business. 

§  245.  Management. — Every  partner  is  entitled  to 
take  part  in  the  management  of  the  partnership  business, 
and  to  have  access  to  the  partnership  books,  and  to  inspect 
and  copy  them. 

We  may  here  observe  that  a  partner  who,  by  the  terms 
of  the  partnership  agreement,  is  excluded  from  participa- 
tion in  the  management  of  the  business,  is  commonly 
called  a  '  dormant,'  or  '  sleeping,'  partner. 
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§  246.  Duty  to  Account,  &c. — Partners  are  bound 
to  give  to  each  other  true  accounts  and  full  information 
as  to  matters  affecting  the  partnership.  And  any  benefit 
derived  by  a  partner  from  any  partnership  transaction  or 
property,  without  the  consent  of  the  other  partner  or 
partners,  must  be  accounted  for  to  the  firm.  And  the 
like  rule  applies  to  profits  made  by  a  partner  in  any 
business  similar  to,  and  competing  with,  that  of  the 
firm,  carried  on  by  him  without  the  consent  of  the 
other  partner  or  partners. 

§  247.  Decision  of  Majority. — Differences  as  to 
ordinary  partnership  matters  may  be  decided  by  a 
majority  of  the  partners.  But  this  does  not  apply 
(unless  by  express  agreement)  to  a  change  in  the 
nature  of  the  partnership  business,  or  to  the  expulsion 
of  a  partner. 

§  248.  Claims  for  Debts  between  Firm  and  its 
Partners. — A  firm  may  be  indebted  to  one  of  its 
partners,  or  a  partner  to  the  firm  of  which  he  is  a 
member.  But  in  case  of  the  bankruptcy  of  a  member 
of  a  firm,  or  his  death  insolvent,  debts  due  from  him 
to  the  firm,  or  to  any  member  of  it,  cannot  be  claimed 
until  the  creditors  of  the  partnership  who  have  claims 
upon  the  estate  of  the  bankrupt  or  insolvent  partner 
have  been  paid  in  full  (§  397). 

(4)  Relations  of  Partners  to  Persons  dealing 
with  them 

§  249.  Agency  of  Partners. — Every  partner  is  by 
law  the  agent  of  his  firm  for  the  purposes  of  the  partner- 
ship business.  The  firm,  therefore,  is  bound  by  an 
act  done  by  any  of  its  members  which  is  within  the 
scope  of  the  partnership  business,  and  which  is  done  in 
the  ordinary  course  of  that  business ;  even  though  the 
doing  by  him  of  such  an  act  was  forbidden  by  the  terms 
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of  the  partnership  agreement — unless,  indeed,  the  person 
with  whom  he  dealt,  in  doing  the  act,  knew  that  he  was 
so  forbidden,  or  did  not  know  or  believe  him  to  be  a 
partner  (see  §  208). 

Any  other  act  done  by  a  partner  on  behalf  of  his  firm 
would  not  bind  the  firm,  unless  the  partner  had  the 
express  authority  of  the  firm  for  the  doing  of  the  act,  or  the 
act  was  subsequently  ratified  by  the  firm.  And  a  partner 
cannot  bind  his  firm  by  executing  a  deed  on  its  behalf, 
unless  he  has  been  authorised  so  to  do  by  deed  executed 
by  the  members  of  the  firm.  These  rules,  also,  it  will  be 
observed,  are  rules  of  the  law  of  agency  (§§  215-219). 

And,  in  accordance  with  the  law  of  agency,  a  firm  may 
be  bound  by  an  act  done  by  one  of  its  members  in  his 
own  name,  if  it  was,  in  fact,  done  by  him  on  behalf  of 
the  firm.  Thus,  if  a  person  borrows  money  in  his  own 
name,  and  apparently  on  his  own  behalf  alone,  but  really 
on  behalf,  and  for  the  purposes,  of  a  firm  of  which  he 
is  a  member,  the  firm  will  be  liable  to  the  lender. 

A  partner  in  a  mercantile  business  has  implied  authority 
to  bind  his  firm  by  drawing,  accepting,  or  indorsing  a 
negotiable  instrument  in  the  name  of  the  firm  ;  but  a 
partner  in  a  non-mercantile  business — that  of  solicitors, 
medical  men,  or  schoolmasters,  for  example — cannot  do 
this,  unless  by  the  express  authority  of  his  firm. 

A  firm  is  also  liable  for  wrongful  acts  done  by  one  of 
the  partners  in  the  course  of  the  partnership  business  ;  as, 
for  instance,  the  appropriation  by  a  partner  to  his  own 
purposes  of  money  which  a  person  has  lodged  with  the 
firm,  or  handed  to  the  partner  on  its  behalf,  for  safe 
custody  or  investment. 

It  may  be  added  that  a  firm  may  be  bound  by  an 
admission  or  representation  made  by  one  of  its  members, 
or  notice  given  to  one  of  its  members,  respecting  the 
partnership  affairs. 

§  250.  Separate  Liability  of  Partner.— A  partner 
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may  be  sued  separately,  that  is,  apart  from  the  other 
partners,  for  a  wrongful  act  done  by  him  as  a  partner, 
and  for  which  the  firm  might  be  sued.  And  after  the 
death  of  a  partner  in  a  firm,  the  creditors  of  the  firm  may 
enforce  their  claims  against  his  estate  ;  but  his  separate 
creditors  must  be  paid  in  full,  in  priority  to  the  firm 
creditors.  Except  in  these  cases,  actions  for  enforcing 
liabilities  of  a  partnership  firm  must  be  brought  against 
the  firm,  and  not  against  any  of  its  members  separately. 

§  251.  Commencement,  Duration,  and  Termina- 
tion of  Partner's  Liability. — A  person  who  becomes  a 
partner  in  an  existing  business,  is  not  liable  for  any  of  the 
debts  incurred  in  the  business  before  he  became  a  partner. 

A  partner  who  retires  from  a  firm  does  not  thereby 
cease  to  be  liable  for  debts,  or  other  obligations,  incurred 
by  the  firm  while  he  was  a  member  of  it.  But  any  creditor 
of  the  business  may,  of  course,  agree  with  him  and  the 
other  partner  or  partners  to  accept  the  liability  of  the 
latter  exclusively,  so  as  to  discharge  the  retiring  partner ; 
and  an  agreement  to  this  effect  is  sometimes  implied 
from  subsequent  dealings  between  the  creditor  and  the 
partner  or  partners  by  whom  the  business  is  continued. 

Where,  on  the  retirement  of  a  partner  from  a  firm,  the 
business  is  continued  by  the  other  partner  or  partners, 
the  retiring  partner  remains  liable  for  debts  and  obliga- 
tions incurred  in  the  business  to  persons  who  have  not 
had  due  notice  of  his  retirement.  An  advertisement  of 
the  retirement  in  the  official  Gazette  is  a  sufficient  notice 
to  persons  who  have  not  previously  had  dealings  with  the 
firm.  But  to  those  who  have  previously  dealt  with  the 
firm,  express  notice,  by  circular  or  otherwise,  should  be 
given.  But  a  dormant  partner,  on  retiring  from  the  firm 
need  only  give  notice  to  those  persons  who  knew  that  he  was 
a  partner ;  for  the  rule  as  to  the  continuance  of  the  liability 
of  a  partner,  in  the  absence  of  notice,  applies  only  to  one 
whose  membership  in  the  firm  was  apparent  to  the  world. 
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§  252.  Agency  of  Partners  after  Dissolution. — 

Even  after  the  dissolution  of  a  partnership,  the  authority 
of  each  of  the  late  partners  to  bind  all  of  them  by  his  acts 
may  continue,  so  far  as  may  be  necessary  for  the  winding-up 
of  the  partnership  business,  though  not  to  any  greater  extent. 

§  253.  Actions  by  or  against  Partners. — We  may 
here  observe  that,  in  actions  by  or  against  partners  as 
such,  the  partners  must  sue  or  be  sued  by  their  firm 
name,  and  not  individually.  Also,  that  judgment  re- 
covered against  a  partnership  for  a  sum  of  money  may 
be  enforced  by  seizure  either  of  the  property  of  the  firm, 
or  of  the  property  of  any  of  the  partners. 

A  partner's  share  in  the  partnership  property  is  not 
liable  to  seizure  for  enforcement  of  a  judgment  recovered 
against  him  separately  for  a  sum  of  money.  But  pro- 
ceedings may  be  taken  by  the  judgment  creditor  to  have 
the  partner's  share  in  the  partnership  property  made  a 
security  for  the  judgment  debt,  and  his  share  of  the 
profits  applied  in  discharge  of  the  liability. 

§  254.  Bankruptcy. — See  §§  372,  397. 

(5)  Dissolution  of  Partnership 

§  255.  Causes  of  Dissolution. — A  partnership  is 
dissolved  by  (1)  the  expiration  of  the  term,  if  any,  fixed 
for  its  duration  ;  (2)  if  limited  to  a  single  adventure  or 
undertaking,  the  termination  of  the  same  ;  (3)  in  the  case 
of  a  partnership  at  will,  notice  of  dissolution  given  by  any 
partner ;  (4)  the  occurrence  of  any  event  which  makes 
the  partnership  unlawful;  (5)  death  of  a  partner;  (6) 
bankruptcy  of  a  partner;  (7)  a  partner  suffering  his 
share  in  the  partnership  property  to  be  charged  for  his 
separate  debt.  In  cases  (5)  and  (6),  as  well  as  in  the 
other  cases,  the  partnership  is  dissolved  as  regards  all  the 
partners,  unless  it  has  been  otherwise  agreed  between 
them.  Case  (7)  is  a  cause  of  dissolution  only  at  the 
option  of  the  other  partners. 
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§  256.  Dissolution  by  Order  of  Court. — A  court 
of  justice  (§  351)  has  power  to  order  the  dissolution  of  a 
partnership  in  the  following  cases  : — (i.)  When  a  partner 
becomes  insane,  or  otherwise  permanently  incapable  of 
acting  as  a  partner ;  (ii.)  when  a  partner  has  been  guilty 
of  conduct  prejudicial  to  the  firm's  business;  (iii.)  when 
a  partner  persistently  commits  a  breach  of  the  partnership 
agreement,  or  otherwise  misconducts  himself  in  partner- 
ship affairs;  (iv.)  when  the  business  can  only  be  carried 
on  at  a  loss ;  (v.)  when  the  court  considers  a  dissolution 
of  the  partnership  to  be  just  and  equitable. 

§  257.  Winding-up  on  Dissolution. — This  may  be 
regulated  by  the  partnership  articles  (see  §  240).  But 
so  far  as  the  articles  are  silent  on  the  subject,  the  follow- 
ing rules  apply.  The  assets  of  the  firm,  i.e.,  its  property 
of  every  kind — including  the  goodwill  of  the  business 
(§  334)j  unless  the  partners  have  otherwise  agreed — are 
converted  into  money;  and  the  money  is  applied — (istly) 
in  payment  of  debts  due  from  the  firm  to  persons  who  are 
not  partners  in  it;  (2ndly)  in  repayment  to  each  partner 
of  sums  due  from  the  firm  to  him ;  (3rdly)  in  paying  to 
each  partner  rateably  the  capital  due  from  the  firm  to 
him ;  and  (4thly)  any  residue  is  divided  amongst  the 
partners  in  the  proportions  in  which  the  profits  are 
divisible.  Losses  are  payable  first  out  of  profits,  next 
out  of  capital,  and  lastly  by  the  partners  in  the  pro- 
portions in  which  they  are  entitled  to  profits. 

Where,  after  the  death  or  retirement  of  a  partner,  the 
business  has  been  carried  on  by  the  other  partner  or 
partners  without  any  final  settlement  of  accounts,  the 
representative  of  the  deceased  partner,  or  the  partner 
who  has  retired — as  the  case  may  be — is  entitled,  at  his 
option,  to  a  share  of  the  profits  made  since  the  dissolu- 
tion ;  or  to  interest  at  the  rate  of  five  per  cent,  per  annum 
on  the  amount  of  his  share  of  the  partnership  assets. 
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§  258.  Meaning  of  Company. — A  company,  in  the 
sense  in  which  the  word  is  commonly  used  as  a  legal 
term,  is  a  corporation  formed  for  the  purpose  of  carrying 
on  some  business  or  undertaking.  Companies  in  this 
sense,  or  as  they  are  sometimes  called,  joint  stock  com- 
panies, are  the  subject  of  the  present  chapter. 

In  former  times,  companies  were  sometimes  created  for 
trading  purposes  under  the  law  of  partnership,  and  not 
as  corporations.  These  unincorporated  companies  were, 
in  most  respects,  similar  to  ordinary  partnerships ;  though, 
as  they  usually  consisted  of  a  large  number  of  persons, 
provision  was  commonly  made  by  their  regulations  for 
enabling  their  members  to  transfer  their  shares.  But,  as 
we  have  seen  (§  236),  a  provision  of  the  Companies  Act, 
1862,  made  a  banking  partnership  of  more  than  ten 
persons,  and  any  other  trading  partnership  of  more  than 
twenty  persons,  which  should  thereafter  be  formed, 
illegal ;  unless  it  were  incorporated,  that  is,  formed  *as 
a  corporation.  A  special  exception  was  made  by  the 
Act,  however,  of  certain  mining  companies  called  '  cost 
book  mining  companies '  existing  in  the  mining  districts 
of  Devon  and  Cornwall  called  the  Stannaries. 

§  259.  How  Created. — A  company  may  be  in- 
corporated by  royal  charter ;  or  by  special  act  of  parlia- 
ment, i.e.,  a  statute  creating,  and  applying  to,  that 
company  alone ;  or  by  the  creation  and  registration  of 
the  company  according  to  the  provisions  of  the  statutes 
known  as  the  Companies  Acts,  1862  to  1893. 
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We  may  add  that  particular  classes  of  companies,  such 
as  building  societies  and  friendly  societies,  are  regulated, 
as  regards  their  incorporation  and  otherwise,  by  other 
statutes  specially  relating  to  such  associations.  These, 
however,  are  not  within  the  scope  of  this  book. 

§  260.  Incorporation  by  Charter  or  Special 
Act. — By  the  common  law,  a  company  may  be  incor- 
porated by  royal  charter,  that  is,  a  grant  of  incorpora- 
tion by  the  Crown  under  the  Great  Seal.  Very  few 
companies,  however,  have  been  thus  incorporated  in 
modern  times. 

Companies  incorporated  by  special  acts  of  parliament 
are  usually  such  as  require,  for  the  purposes  of  their 
undertakings,  powers  and  privileges  that  are  not  enjoyed 
by  corporations  or  individuals  under  the  ordinary  law. 
Railway  companies  and  water  supply  companies  are  the 
most  important  instances  of  companies  of  this  class.  The 
special  act  of  parliament  contains  such  provisions  as  are 
applicable  to  that  company  exclusively — the  amount  of 
its  capital,  the  shares  into  which  it  is  divided,  the  amount 
of  each  share,  the  liability  of  the  members  for  the  debts 
of  the  company,  &c.  Such  regulations  as  are  applicable, 
generally,  to  companies  formed  by  special  act,  are  con- 
tained in  a  statute  called  the  Companies  Clauses  Con- 
solidation Act,  1845,  and  some  other  later  statutes  by 
which  that  Act  is  amended ;  and  the  provisions  of  these 
statutes  are  declared  by  the  special  act  to  apply  to  the 
company  thereby  incorporated,  with  such  exceptions  or 
variations  as  may  be  contained  in  the  special  act.  A 
special  act  incorporating  a  railway  company  also  adopts, 
in  the  same  way,  the  provisions  of  a  statute  called  the 
Railway  Clauses  Act,  1863,  which  contains  regulations 
applicable  to  railway  companies  generally ;  and  the  pro- 
visions of  another  act,  the  Land  Clauses  Consolidation 
Act,  1845,  which  authorises  and  regulates  the  acquisition 
of  land  by  compulsory  purchase,  are  similarly  adopted  in 
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the  special  act  incorporating  a  railway  company,  or  other 
company  for  the  purposes  of  which  such  power  of  ac- 
quiring land  is  essential. 

§  261.  Companies  under  Companies  Acts, 
1862  to  1893. — Incorporation  under  these  Acts  is  now 
the  ordinary  mode  of  forming  a  company  •  at  least  where 
such  powers  and  privileges  as  can  only  be  conferred 
by  special  act  of  parliament  are  not  essential  to  the  pur- 
poses for  which  the  company  is  formed.  Our  further 
observations  on  the  law  relating  to  companies  will  deal 
only  with  companies  incorporated  under  the  Companies 
Acts,  1862  to  1893. 

§  262.  Memorandum  of  Association.  Regis- 
tration.— In  order  to  form  a  company  under  the  last- 
mentioned  Acts,  seven  or  more  persons  must  subscribe 
their  names  to  a  document  called  a  '  memorandum  of 
association,'  which  contains  the  particulars  presently 
mentioned  and  a  declaration  of  the  desire  of  the 
subscribers  to  be  formed  into  a  company.  And  each 
of  the  subscribers  must  state  in  writing,  opposite  to  his 
name,  the  number  of  shares  in  the  company  that  he 
thereby  agrees  to  take.  The  memorandum,  when  signed, 
must  be  registered  at  the  Companies'  Registration  Office ; 
and  certain  stamp  duties  must  be  paid,  including  a  duty 
of  two  shillings  per  cent,  of  the  amount  of  the  proposed 
capital  of  the  company.  A  certificate  of  incorporation 
of  the  company  is  thereupon  issued  by  the  Registrar  of 
Companies ;  and  thereby  the  subscribers  of  the  mem- 
orandum of  association,  and  any  other  members  of  the 
company  for  the  time  being,  become  a  corporation,  by 
the  name  stated  in  the  memorandum. 

The  memorandum  of  association  must  specify  the 
name  of  the  company ;  the  division  of  the  United 
Kingdom  (England,  Scotland,  or  Ireland)  in  which  its 
office  is  to  be  situated ;  and  the  objects  for  which  it  is 
formed.        And   where   the  liability  of   the    members   is 
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intended  to  be  limited — as  practically  is  always  the  case 
— the  memorandum  must  specify  certain  other  matters  to 
which  we  shall  presently  refer.  These  provisions  of  the 
memorandum  of  association  are  the  fundamental  rules  of 
the  company's  constitution.  We  shall  here  briefly  discuss 
each  of  them. 

§  263.  Name  of  Company. — This  must  be  differ- 
ent from  the  name  of  every  other  existing  company. 
The  word  '  limited '  must  be  the  last  word  of  the  name, 
where  the  liability  of  the  members  is  limited  ;  save  that  a 
company  formed  for  the  promotion  of  some  useful  object, 
and  not  for  the  pecuniary  profit  of  its  members,  may 
dispense  with  the  word  limited  as  part  of  its  name, 
by  permission  of  the  Board  of  Trade.  The  name  may 
be  changed  with  the  approval  of  the  Board  of  Trade. 

§  264.  Registered  Office. — A  company  must  have 
an  office,  the  situation  of  which  must  be  registered  at  the 
Companies'  Registration  Office. 

§  265.  Objects. — In  stating,  the  objects  for  which 
the  company  is  formed,  the  memorandum  usually  speci- 
fies not  only  the  trade  or  business  the  carrying  on  of 
which  is  the  company's  immediate  object,  but  also  every 
other  trade  or  industry  having  any  relation  to  its  main 
business,  and  which  it  may  at  any  future  time  desire 
to  carry  on ;  as  well  as  the  doing  of  various  acts  that  may 
be  essential  or  convenient  for  the  purposes  of  its  business. 
The  objects  are  thus  fully  stated,  because  a  company 
exists  only  for  the  purposes  specified  in  its  memorandum. 
In  other  words,  its  powers  are  limited  to  the  carrying  out 
of  the  objects  specified  in  the  memorandum ;  and  any  act 
which  is  not  within  its  powers,  as  thus  defined,  is  null 
and  void  (§  30). 

Formerly,  also,  the  statement  in  the  memorandum 
respecting  the  objects  of  the  company  could  not  be 
altered  after  its  registration,  so  as  to  extend  or  vary  the 
sphere  of  its  operations.     This,  however,  can  now  be  done 
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under  the  Companies  (Memorandum  of  Association)  Act, 
1890,  for  certain  purposes,  by  special  resolution  (§  280) 
of  the  company ;  and  provided  the  alteration  is  confirmed 
by  the  court  which  would  have  jurisdiction  to  wind  up 
the  company.  The  purposes  are — (1)  to  enable  the 
company  to  carry  on  its  business  more  economically  or 
more  effectually;  or  (2)  to  enable  it  to  attain  its  main 
purpose  by  new  or  improved  means  ;  or  (3)  to  enable 
it  to  enlarge  or  change  the  local  area  of  its  operations ; 
or  (4)  to  enable  it  to  carry  on  some  business  that  may 
conveniently  or  advantageously  be  combined  with  its 
business;  or  (5)  to  enable  it  to  restrict  or  abandon  any 
of  the  objects  specified  in  its  memorandum  of  association. 
The  court,  before  confirming  the  alteration,  must  be 
satisfied  that  the  interests  of  creditors  or  members  of  the 
company,  who  object  to  the  proposed  alteration,  are  duly 
protected  or  provided  for. 

§  266.  Limited  Liability.  —  The  liability  of  a 
member  of  a  company,  in  respect  of  its  debts,  may  be 
limited,  by  the  terms  of  the  memorandum  of  association, 
to  the  sum  he  has  agreed  to  subscribe  to  the  capital  of  the 
company.  In  this  respect,  the  position  of  a  member  of  a 
company  is  different  from  that  of  a  partner  in  a  firm  ; 
for,  as  we  have  seen,  the  liability  of  a  partner  to  the 
creditors  of  his  firm,  for  its  debts,  is  unrestricted,  whatever 
agreement  as  to  the  liability  for  such  debts  may  have 
been  made  between  the  partners  themselves ;  while  the 
liability  of  a  member  of  a  company  formed  as  a  company 
with  limited  liability,,  in  respect  of  the  company's  debts, 
extends  only  to  the  amount  of  his  subscription  to  the 
company's  capital.  The  only  liability  which  cannot 
be  thus  limited  is  that  of  a  banking  company  in  respect 
of  bank  notes  issued  by  it  (§  200). 

The  liability  of  the  members  of  a  company  may  be 
limited  either  to  the  amount  for  the  time  being  unpaid  on 
their  shares  (§  273),  or  to  such  amount  as  they  expressly 
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undertake  to  contribute  to  the  assets  of  the  company  if  it 
be  wound  up.  In  the  former  case,  the  company  is  said 
to  be  '  limited  by  shares  ' ;  in  the  latter,  it  is  said  to  be 
'limited  by  guarantee.'  The  mode  and  extent  of  the 
limitation  must  be  specified,  as  previously  mentioned, 
in  the  memorandum  of  association  ;  otherwise  the  liability 
of  the  members  would  be  unlimited. 

§  267.  Limitation  of  Liability  by  Guarantee. — 
Comparatively  few  companies  are  limited  by  guarantee. 
We  shall,  therefore,  only  briefly  notice  the  mode  of 
providing  in  the  memorandum  of  association  for  limita- 
tion of  liability  in  this  way ;  and  this  it  will  be 
convenient  to  do  before  we  consider  limitation  by 
shares. 

In  the  case  of  a  company  limited  by  guarantee,  the 
memorandum  of  association  contains  a  declaration  to 
the  effect  that  each  member  undertakes  to  contribute 
to  the  assets  of  the  company,  if  it  be  wound  up  while  he 
is  a  member  or  within  one  year  afterwards,  such  amount 
as  may  be  required,  not  exceeding  a  specified  amount,  for 
payment  of  the  company's  debts  and  liabilities  contracted 
before  he  ceased  to  be  a  member. 

§  268.  Limitation  of  Liability  by  Shares. 
Capital. — In  the  case  of  a  company  limited  by  shares, 
the  memorandum  of  association  contains  a  declaration 
that  the  liability  of  the  members  is  limited,  and  a  state- 
ment of  the  amount  of  the  nominal  (or  proposed)  capital 
of  the  company,  divided  into  shares  of  a  certain  amount ; 
thus,  "the  capital  of  the  company  is  ^20,000  divided 
into  4000  shares  of  ^5  each." 

The  capital  of  a  company  is  the  sum  subscribed  by  the 
members,  and  intended  to  be  applied  in  establishing  or 
extending  the  company's  business.  The  '  nominal ' 
capital  is  the  sum  stated  in  the  memorandum  of  associa- 
tion as  the  company's  proposed  capital.  The  'subscribed,' 
or  '  issued,'  capital  is  so  much  of  the  nominal  capital  as  is 
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represented  by  the  shares  therein  which  have  been  taken 
by  the  members  of  the  company.  '  Paid-up  '  capital  is  so 
much  of  the  subscribed  capital  as  has  been  paid  to  the 
company  by  its  members  in  respect  of  their  shares 
therein.  Where  the  whole  of  the  subscribed  capital  has 
not  been  paid,  the  portion  remaining  unpaid  is  some- 
times called  '  unpaid '  or  '  uncalled  '  capital. 

A  company  may  alter  the  amount  of  its  nominal 
capital,  as  specified  in  the  memorandum  of  association, 
by  increase  or  reduction  of  that  amount ;  but  for  a 
reduction  of  capital,  the  sanction  of  the  High  Court  of 
Justice  must  be  obtained ;  since  the  interests  of  the 
company's  creditors  may  be  affected  by  the  reduction. 

§  269.  Allotment  of  Shares.  —  The  original 
members  of  a  company  are  the  subscribers  to  the 
memorandum  of  association,  and  persons  to  whom,  by 
agreement  with  the  company,  shares  are  allotted.  An 
application  for  an  allotment  of  shares  in  a  company 
becomes  a  binding  contract  between  the  applicant  and 
the  company  as  soon  as  the  allotment  has  been  made, 
and  notice  of  that  fact  has  been  communicated  to  the 
applicant. 

§  270.  Transfer  of  Shares.  —  The  holder  of 
shares  in  a  company,  whether  he  be  the  original  allottee 
or  a  subsequent  holder,  may  transfer  them  to  any  other 
person ;  except  so  far  as  the  transfer  of  shares  in  the 
company  may  be  restricted  or  limited  by  the  company's 
articles  of  association  (§  277).  A  transfer  of  shares 
is  made  by  an  instrument  in  writing  (not  necessarily 
a  deed)  signed  by  both  transferrer  and  transferee,  unless 
the  company's  articles  of  association  prescribe  a  different 
form.  Upon  the  registration  of  the  transferee's  name 
in  the  company's  register  of  its  members,  he  becomes 
a  member  of  the  company.  On  the  death  or  bankruptcy 
of  a  shareholder,  also,  the  right  to  his  shares  passes  to  his 
personal  representative,  or  the  trustee  in  his  bankruptcy, 
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who  may  be  registered  as  a  member  accordingly,  or 
(generally  speaking)  may  transfer  the  shares  to  another 
person  without  being  himself  registered. 

§  271.  Register  of  Members.  —  A  company  is 
bound  to  keep  a  register  of  its  members  for  the  time 
being,  and  of  the  shares  held  by  them  respectively, 
distinguishing  each  share  by  a  separate  number.  This 
register  is  evidence  of  the  facts  stated  in  it,  unless  it  be 
proved  to  be  incorrect,  in  which  case  the  error  may  be 
rectified  by  the  order  of  a  court. 

§  272.  Certificate  of  Shares.  Common  Seal.— 
A  company  usually  gives  to  each  of  its  members  for 
the  time  being  a  certificate  indicating  the  share  or  shares 
held  by  him.  This  certificate,  which  is  impressed  with 
the  seal  of  the  company,  is  evidence  of  the  ownership  of 
the  shares  by  the  person  named  therein ;  so  far,  at  least, 
that  a  person  who  has  given  value  for  the  shares  men- 
tioned in  the  certificate,  in  reliance  on  the  truth  of  what 
is  stated  in  it,  may  have  a  claim  for  damages  against 
the  company,  if  it  turns  out  that  the  actual  ownership  of 
the  shares  is  not  as  stated  in  the  certificate.  And  he 
may  have  such  a  claim,  even  though  the  certificate  was 
obtained  from  the  company  by  means  of  fraudulent  mis- 
representations, e.g.,  a  forged  transfer. 

We  may  here  mention  that  every  company  must  have 
a  seal,  on  which  its  name  must  be  engraved  in  legible 
characters.  The  seal  is  impressed  on  share  certificates, 
deeds,  and  other  important  documents ;  and  this  is 
usually  done  in  the  presence  of  the  directors  of  the 
company  and  the  secretary,  who  then  sign  the  docu- 
ment. 

§  273.  Shareholders'  Rights  and  Liabilities.— A 
shareholder  in  a  company  is  entitled  to  participate  in 
the  profits  gained  by  the  company  in  its  business,  and  has 
a  right  to  a  proportionate  part  of  such  of  its  assets  as  may 
remain  after  its  debts  have  been  paid,  in  case  it  is  wound 
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up.  He  has  also  the  right  to  attend,  and  generally  to 
vote,  at  the  meetings  of  the  company. 

On  the  other  hand,  if  his  shares  have  not  been  issued 
by  the  company  as  fully  paid  up  (see  §  275),  he  is  liable 
to  contribute  in  money  to  the  capital  of  the  company, 
when  it  requires  him  to  do  so,  the  amount  of  his  share  or 
shares,  or  such  part  of  that  amount  as  has  not  been 
previously  paid  to  the  company.  Usually,  payment  is 
made  of  an  aliquot  part,  only,  of  the  amount  of  each  share, 
in  the  first  instance ;  subsequent  payments  being  made  of 
further  aliquot  parts,  if  and  when  required.  A  demand 
made  by  a  company  upon  its  members  for  the  payment  of 
an  aliquot  part  of  the  amount  remaining  unpaid  on  their 
shares,  is  termed  a  '  call.' 

In  the  event  of  the  company  being  wound  up,  the 
shareholder  remains  liable  to  contribute  to  the  assets  of 
the  company  the  whole  or  part  (as  may  be  required)  of 
the  sum  remaining  unpaid  on  his  share  or  shares.  More- 
over, any  person  who  has  held  shares  in  the  company 
within  a  year  preceding  the  commencement  of  the  winding- 
up,  though  he  has  ceased  to  hold  them  before  the  oc- 
currence of  that  event,  is  liable  to  contribute  to  the 
company's  assets  for  payment  of  its  debts  contracted 
before  he  ceased  to  hold  the  shares ;  but  his  liability 
extends  only  to  so  much  of  the  sum  remaining  unpaid 
on  the  shares  as  the  subsequent  holder  of  them  fails  to 
pay ;  and  he  is  liable  only  if  the  existing  members  of  the 
company  fail  to  discharge  its  liabilities  in  full. 

§  274.  Paid-up  Shares.  Stock.  Share  War- 
rants. —  When  the  whole  amount  of  a  share  has  been 
paid  to  the  company,  either  on  the  issue  of  the  share 
or  subsequently,  the  share  is  said  to  be  '  paid-up ' ; 
and,  in  accordance  with  the  principle  of  limited  liability, 
a  holder  of  a  paid-up  share  is  free  from  all  liability  to 
contribute  to  the  assets  of  the  company. 

A  company  sometimes  converts  its  paid-up  shares  into 
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'  stock.'  The  chief  difference  between  shares  and  stock 
is  that  a  fractional  part  of  a  share  cannot  be  transferred, 
but  any  sum  of  stock  can. 

A  company  may  be  authorised  by  its  articles  of  as- 
sociation (§  277)  to  issue  'share  warrants'  in  respect  of 
paid-up  shares  or  stock.  A  share  warrant  is  an  instru- 
ment under  the  seal  of  the  company,  which  entitles 
the  holder  of  it  to  the  shares  or  stock  mentioned 
in  it,  and  enables  the  shares  or  stock  to  be  trans- 
ferred by  mere  delivery  of  the  instrument,  without 
writing  or  registration  of  the  transferee  in  the  register 
of  the  shareholders. 

§  275.  Shares  issued  as  Paid-up.— The  general 
rule  as  to  the  liability  of  a  shareholder  to  pay  to  the 
company  the  amount  of  his  shares  is  subject  to  this 
qualification,  that  a  company  may  issue  and  allot 
shares  to  a  person  for  a  consideration  other  than  money ; 
for  instance,  goods  supplied,  or  services  rendered,  or 
property  transferred  to  the  company.  And  such  con- 
sideration may  be  accepted  by  the  company  as  the  full 
equivalent  of  the  nominal  value  of  the  shares,  which  may 
therefore  be  allotted  as  paid-up  in  return  for  the  considera- 
tion. A  common  instance  of  such  a  transaction  is  the 
sale  of  a  business  to  a  company  formed  for  the  purpose  of 
carrying  it  on,  in  consideration  (or  partly  in  consideration) 
of  the  allotment  of  paid-up  shares  to  the  seller.  But 
shares  cannot  be  issued  as  paid-up,  for  such  a  considera- 
tion, unless  a  contract  in  writing  as  to  the  issue  of  the 
shares  has  been  filed  with  the  Registrar  of  Companies  ; 
for  the  Companies  Act,  1867,  has  provided  that  shares 
are  to  be  deemed  to  have  been  issued  subject  to  the 
payment  of  the  whole  amount  thereof  in  cash,  unless  it 
should  have  been  otherwise  determined  by  a  contract 
made  and  filed  as  above.  Under  that  Act,  the  contract 
must  generally  be  made  and  filed  at  or  before  the  issue 
of  the  shares ;  but  under  a  recent  statute  (the  Companies 
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Act,  1898)  it  may,  in  certain  cases,  be  made  and  filed 
after  the  issue  of  the  shares. 

Although  a  company  may  thus  issue  shares  as  paid-up 
for  a  consideration  other  than  money,  it  may  not  issue 
shares  as  paid-up  at  a  discount,  i.e.,  for  a  money  con- 
sideration less  than  the  full  nominal  amount  of  the 
shares. 

§  276.  Preference  Shares.  Dividends.  —  The 
memorandum  of  association  of  a  company  may  provide 
that  the  holders  of  a  specified  part  of  its  shares 
shall  be  entitled  to  payment  of  a  portion  of  the  profits 
before  any  payment  of  profits  is  made  to  the  holders  of 
its  other  shares.  Shares  to  which  such  priority  is  given 
are  called  'preference  shares';  and,  as  distinguished  from 
these,  the  other  shares  are  called  '  ordinary  shares.'  And, 
sometimes,  three  or  more  classes  of  shares  are  thus  created, 
with  different  rights  as  to  participation  in  the  profits. 

The  priority  of  a  preference  shareholder  may  apply 
only  to  the  profits  of  each  year  separately ;  or  it  may  be 
'  cumulative,'  so  that  he  is  entitled  to  have  a  deficiency 
in  his  preferential  payments  in  any  year  made  up  to  him 
out  of  the  profits  of  a  subsequent  year. 

But,  in  the  absence  of  any  such  special  provisions,  all 
members  of  the  company  are  equally  entitled  to  partici- 
pate in  the  annual  profits  of  the  company,  according  to 
the  number  of  shares  held  by  them  respectively. 

The  sums  paid  to  the  holders  of  shares,  in  the  division 
of  the  company's  profits,  are  called  '  dividends.' 

§  277.  Articles  of  Association. — The  memor- 
andum of  association  of  a  company  limited  by  shares 
may  be  accompanied,  on  registration  of  the  company, 
by  printed  '  articles  of  association,'  signed  by  the  sub- 
scribers to  the  memorandum.  The  articles  provide  for 
the  regulation  of  the  internal  affairs  of  the  company,  and 
are  binding  on  its  members  for  the  time  being.  They 
may,  however,  be  altered  in  any  respect,  from  time   to 
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time,  by  special  resolution  (§  280)  of  the  members  of  the 
company,  in  general  meeting. 

A  set  of  regulations  for  the  management  of  a  company 
limited  by  shares  is  contained  in  '  Table  A.,'  appended  to 
the  Companies  Act,  1862  ;  and  these  will  be  the  regula- 
tions of  a  company  so  limited,  which  is  registered  without 
articles.  A  company  limited  by  shares  may,  however, 
adopt  Table  A.  with  such  variations  or  additions  as  may 
be  suitable  ;  the  latter  being  contained  in  articles  regis- 
tered with  the  memorandum. 

A  company  limited  by  guarantee,  or  unlimited,  must 
be  registered  with  articles  of  association. 

§  278.  Directors. — The  management  of  the  busi- 
ness of  a  company  is  invariably  delegated  to  a  board, 
or  committee,  of  directors.  The  first  directors  of  a 
company  are  usually  named  in  the  articles  of  association  ; 
otherwise,  the  subscribers  of  the  memorandum  of  associa- 
tion are  the  directors  until  others  are  appointed. 

The  articles  of  association  usually  contain  full  pro- 
visions respecting  the  necessary  qualification  for  the 
office  of  director  of  the  company,  the  powers  and  duties 
of  the  directors,  their  remuneration,  their  appointment 
and  retirement ;  and  similar  regulations  are  contained  in 
Table  A.  So  far  as  their  functions  are  not  thus  defined, 
the  directors  have  a  general  power  to  do,  as  agents  of 
the  company,  all  such  acts  as  are  within  the  scope  of  its 
business,  except  such  matters  as  the  Companies  Acts,  or 
the  articles  of  association,  require  the  company  itself  to 
do  in  a  general  meeting.  An  act  done  by  them  beyond 
their  powers  is  not  valid,  unless  it  is  ratified  by  the 
company ;  and  it  cannot  be  thus  ratified,  if  it  is  beyond 
the  scope  of  the  company's  powers  {ultra  vires,  see 
I  265).  Directors,  moreover,  like  other  agents,  may  not 
make  any  profit  at  the  expense  of  the  company,  beyond 
their  remuneration. 

§  279.   Debentures. — A    trading    company    has    an 
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implied  power  of  borrowing  money ;  and  this  power 
is  usually  exercisable  by  the  directors  on  its  behalf. 
Money  is  commonly  borrowed  by  a  company  on  the 
security  of  a  mortgage  or  charge  of  its  property,  created 
by  instruments  called  'debentures.'  This  form  of 
security  will  be  described  in  a  later  chapter  (see  §§  310- 

3M)- 

§  280.  General  Meetings. — A  company  is  bound  to 
hold  a  general  meeting  of  its  members  within  four  months 
after  its  registration,  and  subsequent  general  meetings 
(called  '  ordinary  general  meetings ' )  once,  at  least,  in 
every  year.  These  meetings  are  held  for  the  purpose  of 
considering  reports  of  the  directors,  declaring  dividends, 
electing  new  directors,  and  dealing  with  other  matters  in  the 
regular  course  of  the  company's  business.  Other  general 
meetings  of  the  company,  called  '  extraordinary  general 
meetings,'  may  be  convened  at  any  time  for  the  purpose 
of  transacting  special  business.  Questions  are  usually 
decided  at  general  meetings  by  '  ordinary  resolution '  of 
the  majority  of  the  members,  present  in  person  or  by 
proxy — a  proxy  being  the  written  nomination  of  a  person 
to  vote  on  behalf  of  a  member  at  a  general  meeting. 
For  the  decision  of  certain  questions,  however,  a  '  special ' 
or  '  extraordinary '  resolution  of  the  company  is  required. 
A  special  resolution  is  one  passed  by  a  majority  of  not 
less  than  three-fourths  of  the  members  present,  personally 
or  by  proxy,  at  a  meeting,  and  confirmed  by  a  simple 
majority  at  a  subsequent  meeting,  held  not  less  than 
fourteen  days,  nor  more  than  a  month,  after  the  first 
meeting.  An  extraordinary  resolution  is  one  passed  by 
a  majority  of  three-fourths,  as  above,  but  which  does 
not  require  confirmation  at  a  subsequent  meeting. 

§  281.  Winding-up. — The  process  of  bringing  to  an 
end  the  existence  of  a  company,  when  its  dissolution  has 
been  determined  on,  is  called  'winding-up.' 

Winding-up   may  be  either  '  compulsory,'   that  is,  the 
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act  of  a  court,  or  '  voluntary,'  that  is  by  the  act  of  the 
company ;  or  it  may  be  begun  as  a  voluntary  winding-up, 
and  be  afterwards  carried  on  under  the  court's  super- 
vision. 

§  282.  Compulsory  Winding-up  by  Court. — 
The  court  in  which  proceedings  must  be  taken  for  the 
winding-up  of  a  company  is  the  High  Court  of  Justice ; 
unless  the  company's  registered  office  is  in  one  of  the 
Counties  Palatine  of  Lancaster  or  Durham,  in  which  case 
it  may  be  either  the  High  Court  of  Justice,  or  the 
Chancery  Court  of  the  County  Palatine.  But  there  is  an 
exception  as  regards  companies  having  a  paid-up  capital 
not  exceeding  ,£10,000,  and  a  registered  office  situate 
outside  the  limits  of  the  metropolitan  county  courts  ;  for 
the  proceedings  to  wind  up  such  a  company  are  to  be 
taken  in  a  county  court. 

A  company  is  liable  to  be  wound  up  by  the  court  in 
any  of  the  following  cases  : — 

(1)  When  it  has  decided  by  special  resolution  to  be 
wound  up  by  the  court. 

(2)  When  it  does  not  commence  business  within  a 
year  from  its  incorporation,  or  suspends  its  business  for 
the  space  of  a  year. 

(3)  When  its  members  are  reduced  in  number  to  less 
than  seven. 

(4)  When  it  is  unable  to  pay  its  debts. 

(5)  When  the  court  is  of  opinion  that  it  is  just  and 
equitable  that  it  should  be  wound  up. 

In  winding-up  proceedings,  a  company  is  deemed  to  be 
unable  to  pay  its  debts,  if  it  has  failed  to  pay,  or  provide 
for  payment  of,  an  undisputed  debt  of  £50  or  more,  for 
three  weeks  after  payment  has  been  demanded.  Its 
inability  to  pay  its  debts  may  also  be  proved  in  other  ways. 

Proceedings  for  the  winding-up  of  a  company  by  the 
court  may  be  taken  either  by  the  company  itself,  or  by 
one  or  more  of  its  creditors,  or  by  one  or  more  of  its  con- 
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tributories.  '  Contributory  '  is  a  term  used  in  winding-up 
proceedings  to  denote  a  person  who,  as  a  present  or  past 
member  of  the  company,  is  liable  to  contribute  to  its 
assets  in  the  winding-up. 

If  the  court  orders  that  the  company  be  wound  up,  the 
winding-up  is  held  to  have  commenced  at  the  time  of 
the  presentation  to  the  court  of  the  petition  for  winding- 
up,  which  is  the  first  step  in  the  proceedings.  After  that 
time,  no  legal  proceedings  can  be  taken  or  carried  on 
against  the  company  without  the  leave  of  the  court.  And 
all  dispositions  of  the  company's  property,  or  transfers  of 
shares,  made  between  that  time  and  the  order  for  winding- 
up,  are  void,  unless  the  court  otherwise  orders. 

The  order  for  winding-up  puts  an  end  to  the  carrying 
on  of  the  company's  business,  except  for  the  purposes  of 
the  winding-up.  The  management  of  its  affairs  passes  to 
a  '  liquidator,'  by  whom  the  winding-up  is  conducted. 

On  a  winding-up  order  being  made,  the  Official  Receiver 
in  Bankruptcy  becomes,  by  virtue  of  his  office,  the  pro- 
visional liquidator  of  the  company,  and  he  continues  to 
act  as  liquidator  until  another  liquidator  is  appointed  by 
the  court.  One  of  his  duties  is  to  summon  separate 
meetings  of  the  creditors  and  contributories  of  the  com- 
pany, in  order  to  determine  whether  the  court  shall  be 
asked  to  appoint  a  liquidator,  and  whether  a  '  committee 
of  inspection,'  i.e.,  a  committee  to  watch  the  progress  of 
the  liquidation  and  in  some  respects  control  the  liquidator, 
shall  also  be  appointed. 

The  Official  Receiver,  as  provisional  liquidator,  must 
also  prepare,  and  submit  to  the  court,  a  report  as  to  the 
company's  property  and  liabilities,  the  causes  of  its  failure, 
and  whether  further  inquiry  is  desirable  respecting  its 
promotion,  formation,  or  failure.  Before  this  report  is 
made,  the  officials  of  the  company  are  bound  to  furnish 
the  Official  Receiver  with  a  true  statement  of  the  com- 
pany's affairs.     The  court  may  order  that  any  person  who 
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has  taken  part  in  promoting  or  forming  the  company,  or 
who  has  been  a  director  or  official  of  it,  shall  be  publicly 
examined  on  oath. 

§  283.  List  of  Contributories.  Calls,  &c. — In 
the  course  of  the  liquidation,  a  list  of  the  contributories  is 
settled  by  the  liquidator — subject,  however,  to  the  control 
of  the  court.  The  list  is  divided  into  two  parts,  the  '  A  ' 
list,  which  contains  the  names  of  the  members  at  the 
commencement  of  the  winding  up,  and  the  '  B  '  list,  which 
contains  the  names  of  those  who,  having  been  members 
within  the  preceding  year,  are  liable  as  contributories 
under  the  conditions  previously  mentioned  (see  §  273). 

In  settling  the  list,  the  liquidator,  with  special  leave  of 
the  court,  may  revise  the  register  of  shareholders,  by 
removing  from  it  the  name  of  any  person  who  can  show 
that  his  name  has  been  improperly  entered  or  retained 
on  it,  or  by  adding  to  it  the  name  of  any  person  who  has 
agreed  to  become  a  shareholder.  But  a  member  can- 
not get  his  name  removed  from  the  register,  after  the 
winding-up  has  commenced,  on  the  ground  that  he  was 
induced  to  become  a  shareholder  by  fraud  or  misrepre- 
sentation (S  44). 

The  liquidator,  with  the  sanction  of  the  court  or  of  the 
committee  of  inspection,  makes  such  calls  on  the  persons 
whose  names  are  settled  on  the  list  of  contributories,  to 
the  extent  of  their  respective  liabilities,  as  he  may  consider 
necessary  for  the  purpose  of  providing  funds  for  payment 
of  the  company's  debts,  the  costs  of  the  liquidation,  &c. 
He  also  obtains  payment  of  debts  due  to  the  company, 
and  sells  its  property. 

§  284.  Distribution  of  Funds  by  Liquidator. — 
Out  of  the  funds  thus  raised  by  the  liquidator,  the  costs 
of  the  liquidation,  including  the  liquidator's  remuneration, 
are  first  to  be  paid,  and,  next,  certain  creditors  to  whose 
claims  the  law  gives  priority  in  payment.  The  other  credi- 
tors of  the  company  are  next  paid  dividends  out  of  the 
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remaining  funds,  in  proportion  to  their  respective  claims, 
if  the  funds  are  insufficient  for  their  payment  in  full. 
Any  'secured  creditor'  of  the  company — a  mortgagee  or 
debenture-holder,  for  instance — can,  of  course,  realise  his 
security  without  regard  to  the  liquidation ;  and  he  can 
rank  with  the  ordinary  creditors  for  any  part  of  his  claim 
which  his  security  is  not  sufficient  to  satisfy.  The  balance, 
if  any,  of  the  funds  is  divisible  among  the  shareholders. 

§  285.  Dissolution  of  Company. — When  the  affairs 
of  the  company  have  been  completely  wound  up,  the 
court  will  make  an  order  dissolving  the  company. 

§  286.  Voluntary  Winding-up. — A  company  may 
be  wound  up  voluntarily  in  any  of  the  following 
events  : — 

(1)  When  the  period  (if  any)  fixed  for  the  duration  of 
the  company  by  its  articles  of  association  has  expired,  or 
the  event  (if  any)  has  occurred  upon  the  occurrence  of 
which  the  articles  of  association  have  provided  for  the 
company's  dissolution,  and  the  company  in  general  meet- 
ing has  passed  a  resolution  for  voluntary  winding-up. 

(2)  When  the  company  has  passed  a  special  resolution 
(§  280)  for  voluntary  winding-up. 

(3)  When  the  company  has  passed  an  extraordinary 
resolution  (§  280)  to  the  effect  that  it  has  been  proved  to 
its  satisfaction  that  the  company  cannot,  by  reason  of  its 
liabilities,  continue  its  business,  and  that  it  is  advisable  to 
wind  up  the  same. 

A  voluntary  winding-up  is  no  bar  to  the  right  of  a 
creditor  of  the  company  to  have  it  wound  up  by  the  court, 
if  the  court  thinks  that  the  creditor's  rights  may  be  pre- 
judiced by  a  voluntary  winding-up. 

A  voluntary  winding-up  commences  as  from  the  date  of 
the  resolution  to  wind  up.  Thereupon,  the  company 
ceases  to  carry  on  business,  except  for  the  purpose  of 
winding-up ;  and  thenceforth,  all  transfers  of  shares,  un- 
less made  with  the  liquidator's  consent,  are  void. 
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§  287.  Liquidator  in  Voluntary  Winding-up. — 

A  liquidator  is  appointed  by  the  company  in  general 
meeting,  or  his  appointment  may  be  delegated  by  the 
company  to  its  creditors.  The  court,  however,  may  in 
some  cases  appoint  a  liquidator. 

The  liquidator's  duties  include  the  settlement  of  a  list 
of  contributories  (§  283);  the  making  of  calls;  realisa- 
tion of  the  company's  property  ;  application  of  its  funds 
in  satisfaction  of  the  costs  of  the  liquidation  and  the 
company's  debts  ;  and  distribution  of  the  surplus  (if  any) 
among  the  creditors.  It  is  also  his  duty  to  summon, 
and  report  to,  annual  meetings  of  the  members,  during 
the  continuance  of  the  liquidation.  At  its  close,  he  has 
to  submit  a  full  account  of  the  winding-up  proceedings  to 
a  final  general  meeting  of  the  members. 

§  288.  Dissolution  of  Company. — The  liquidator 
must  make  a  return  of  the  final  meeting  to  the  Registrar 
of  Companies,  and,  three  months  after  the  date  of  the 
return,  the  company  is  deemed  to  be  dissolved. 

§  289.  Winding-  up  Subject  to  Court's  Super- 
vision.— When  a  company  is  in  course  of  being  wound 
up  voluntarily,  the  court,  if  it  thinks  fit,  may  make  an 
order  that  the  voluntary  winding-up  be  continued  subject 
to  the  court's  supervision.  This  order  may  be  made  on 
the  application  of  any  of  the  creditors  or  contributories 
of  the  company.  It  enables  the  court  to  intervene  in 
the  liquidation  to  such  extent  as  it  may  think  proper ; 
but,  subject  to  any  restrictions  imposed  by  the  court, 
the  liquidation  will  continue  as  if  the  winding-up  were 
wholly  voluntary. 


Before  leaving  the  subject  of  companies,  we  may  notice 
briefly  some  important  topics,  which  could  not  be  dealt 
with  conveniently  in  the  preceding  outline. 

§  290.  Prospectuses  of  Companies. — The  pros- 
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pectus  of  a  company  is  usually  issued  immediately 
after  its  registration.  It  commonly  states  the  capital 
of  the  company,  and  the  shares  into  which  it  is 
divided  ;  the  sum  to  be  paid  in  respect  of  each  share 
in  the  first  instance  ;  the  directors  and  other  officers  of 
the  company  ;  the  nature  of  the  business  the  company 
has  been  formed  to  carry  on  ;  the  price  of  any  property 
which,  for  that  purpose,  has  been,  or  is  intended  to  be, 
acquired  ;  and  the  prospects  of  profit  as  the  result  of  the 
company's  operations. 

The  object  of  the  prospectus  is  to  induce  persons  to 
become  shareholders  in  the  company.  If  it  contains 
material  misrepresentations  of  fact,  a  person  who  has 
been  thereby  induced  to  become  a  shareholder,  may 
claim  relief  on  the  ground  of  fraud  or  misrepresenta- 
tion ;  according  to  the  general  principles  noticed  in  an 
earlier  chapter  (§§  39-44)-  Thus,  he  may  be  entitled  to 
have  his  name  removed  from  the  register  of  members,  if 
his  right  to  this  relief  has  not  been  lost  by  reason  of  the 
company  being  in  liquidation,  or  some  other  event ;  or 
he  may  sue  the  directors  for  compensation,  if  the  false 
representation  was  fraudulent  on  their  part,  or  such  as 
they  may  be  held  liable  for  making,  under  the  Directors' 
Liability  Act,  1890  (see  §  41). 

The  Companies  Act,  1867,  requires  that  the  dates  of, 
and  names  of  parties  to,  contracts  entered  into  by  or  on 
behalf  of  a  company,  before  the  issue  of  its  prospectus, 
be  specified  in  the  prospectus. 

§  291.  Promoters. — A  promoter  of  a  company  is  a 
person  who  undertakes,  either  alone  or  jointly  with  others, 
the  formation  of  a  company.  The  arrangement  of  the 
terms  of  purchase  of  a  business  which  the  company  is 
formed  to  carry  on ;  the  selection  of  the  company's 
directors ;  the  preparation  of  its  prospectus  ;  and  various 
other  preliminaries,  are  commonly  undertaken  by  a  pro- 
moter.     Frequently,  the  promoter  is  the  purchaser  of  a 
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business,  which  he  sells  at  a  profit  to  the  company  that 
he  promotes. 

A  promoter  is  said  to  stand  in  a  fiduciary  position 
towards  the  company  that  he  promotes.  He  may  not, 
therefore,  make  profits  secretly,  at  the  expense  of  the 
company  in  his  dealings  with  it  (see  §  225).  The  pro- 
visions of  the  Directors'  Liability  Act,  1890  (S  41)  apply 
to  promoters  as  well  as  directors. 

§  292.  Underwriting  Agreements. — Sometimes,  an 
agreement  is  made  between  the  promoter  of  a  company 
and  other  persons,  whereby  the  latter  agree,  for  a  com- 
mission, to  subscribe  for  such  of  the  shares  in  the 
company  as  may  not  be  subscribed  for  by  the  public 
within  a  limited  time  after  the  issue  of  the  company's 
prospectus,  or  a  definite  number  of  such  shares.  A 
contract  of  this  sort  is  commonly  called  an  '  under- 
writing agreement ' — since,  in  effect,  it  insures  the  pro- 
moter against  the  loss  he  would  otherwise  sustain, 
should  the  public  fail  to  subscribe  for  the  capital,  or  a 
sufficient  part  of  it. 

§  293.  Private  Companies. — We  have  seen  that, 
for  the  formation  of  a  company,  it  is  requisite  that  the 
memorandum  of  association  be  signed  by  seven  persons, 
each  of  whom  agrees  to  take  a  share  or  shares  in  the 
capital.  The  law  does  not  require,  however,  that  the 
members  of  the  company  should  exceed  seven,  at  any 
time  during  its  existence.  A  company  is  commonly 
called  a  '  private  company  '  where  the  public  are  not 
invited  to  become  shareholders  in  it,  and  the  whole  of 
the  capital  is  subscribed  by  the  seven  signatories  of  the 
memorandum  of  association — or  by  them  and  one  or  two 
other  persons — in  pursuance  of  an  agreement  between 
these  parties  to  form  a  company,  and  carry  on  its 
business  for  their  own  benefit. 

Frequently,  several  of  the  subscribers  of  the  mem- 
orandum take  only  one  share  each,  all  the  other  shares 
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being  taken  by  the  remaining  subscribers.  Sometimes, 
six  of  the  subscribers  take  one  share  each,  all  the  re- 
maining shares  being  taken  by  the  seventh  subscriber. 
To  a  company  formed  as  last  mentioned,  the  appellation 
of  '  one  man  company '  is  sometimes  given. 

Businesses  which  have  been  formed  and  carried  on  by 
individuals,  or  partners,  are  frequently  converted  into 
private  companies,  on  account  of  the  advantages  enjoyed 
by  the  members  of  a  company  as  compared  with  persons 
engaged  in  unincorporated  concerns.  The  chief  of  these, 
of  course,  is  limited  liability.  Other  advantages  are  the 
power  of  transferring  shares ;  the  continued  existence  of 
the  concern,  notwithstanding  the  death  of  any  of  the 
parties  interested ;  facilities  for  borrowing  on  the  security 
of  debentures,  &c. 


PART    IV 

COMMERCIAL    PROPERTY    AND 
SECURITIES 

§  294.  Subjects  of  this  Part. — We  have  now  to  con- 
sider various  rules  of  the  law  relating  to  property,  that  are 
of  special  importance  or  frequent  application  in  commercial 
affairs,  and  which  are  not  dealt  with  in  other  parts  of  this 
book.  Some  of  these  rules  regulate  transfers  of  the 
ownership  of  goods  generally,  and  of  legal  rights  of  the 
kind  called  choses  in  action  (§  67);  others  apply  to 
securities  for  money ;  and  others  relate  specially  to 
property  of  particular  kinds — ships,  trade-marks  and 
trade  names,  goodwill  of  businesses,  patents  for  invention, 
and  copyrights.  We  shall  discuss  each  of  these  subjects 
separately. 


CHAPTER    XXIII 

TRANSFER    OF    GOODS    AND    CHOSES 
IN    ACTION 

§  295.  Right  to  Transfer  Goods.  —  We  have 
already  seen  that,  in  certain  cases,  a  sale  of  goods  made 
by  a  person  who  is  not  the  owner  of  them,  and  has 
no  authority  from  the  owner  to  sell  them,  will  be  valid 
so  as  to  transfer  the  ownership  of  them  to  the  buyer 
(§  102).  And,  as  we  shall  see,  a  person  to  whom  goods 
are   mortgaged    or   pledged    has   power  to   sell  them   in 
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certain  events.  But  with  these  exceptions,  a  transfer 
of  the  ownership  of  goods  cannot  be  made  by  way 
of  sale,  gift  or  otherwise,  by  a  person  who  is  not  by 
law  the  owner  of  them,  or  the  owner's  agent  acting  within 
his  authority,  express  or  implied. 

§  296.  Modes  of  Transfer  of  Goods.  —  The 
ownership  of  goods  may  be  transferred  by  delivery  of 
possession  ;  by  deed  ;  and  by  sale. 

§  297.  Delivery  of  Possession. — A  person  may 
transfer  the  ownership  of  goods  to  another  by  merely 
delivering  to  the  latter  the  possession  of  the  goods,  if  both 
parties  intend  that  the  ownership  shall  be  thereby  trans- 
ferred. It  is  not  essential  that  a  deed  or  writing  should 
form  part  of,  or  accompany,  the  transaction.  And  owner- 
ship of  goods  may  be  transferred  in  this  way  without 
valuable  consideration;  that  is,  by  way  of  gift.  But  a  mere 
promise  to  make  a  transfer  of  goods  has  no  legal  effect, 
unless  it  be  made  by  deed  or  for  valuable  consideration, 
so  as  to  create  a  contract.  In  other  words,  a  promise  to 
make  a  gift  does  not  bind  the  promiser,  unless  the 
promise  be  contained  in  a  deed.  A  person  may  declare, 
however,  that  he  holds  property  as  trustee  for  the 
benefit  of  another ;  and,  in  that  case,  the  law  will  enforce 
the  trust  on  behalf  of  the  person  for  whose  benefit  it  was 
declared,  although  there  may  have  been  no  delivery 
of  possession  or  valuable  consideration. 

Delivery  of  possession  of  an  article  is,  of  course, 
commonly  effected  by  handing  the  thing  to  the  trans- 
feree. But  if  he  already  has  the  custody  of  the  thing — 
as  where  it  has  been  lent  to  him  by  the  owner — the 
possession,  in  the  legal  sense,  passes  to  him  by  the  mere 
signification  of  the  owner's  intention  to  give  him  the 
thing,  and  his  acceptance  of  it. 

Where  an  actual  delivery  of  possession  cannot  be 
made,  by  reason  of  the  bulk  of  the  goods,  or  by  reason 
of  their  not  being  in  the  hands   of  the  transferrer,  the 
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transfer  of  possession  may  be  made  by  some  act  which 
puts  the  goods  under  the  control  of  the  transferee. 
Thus,  marking  timber  with  the  transferee's  name  has 
been  held  to  be  a  sufficient  delivery  to  him  ;  and  giving  a 
person  the  key  of  a  box  or  store-room  in  which  goods  are 
placed,  in  order  that  he  may  take  the  goods  as  owner, 
is  a  sufficient  delivery  to  him. 

Where  goods  are  in  the  custody  of  a  person  who  holds 
them  on  behalf  of  the  owner — a  warehouseman,  for 
instance — and,  at  the  owner's  request,  the  custodian  of 
the  goods  agrees  with  a  person  to  whom  the  owner  in- 
tends to  transfer  the  goods,  to  hold  them  thenceforth  on 
that  person's  behalf ;  this  will  operate  as  a  delivery  of 
possession  to  the  intended  transferee.  In  mercantile 
transactions,  a  document  called  a  '  dock  warrant '  or 
'  delivery  order '  is  commonly  used  to  effect  the  transfer 
of  goods  in  this  way.  A  document  of  this  kind  author- 
ises the  wharfinger  or  warehouseman  to  deliver  the 
possession  of  the  goods  to  the  holder  of  the  document ; 
and  it  is  usually  so  framed  as  to  be  transferable  by 
indorsement  and  delivery.  The  holder  of  the  document 
does  not,  however,  become  the  possessor  of  the  goods, 
until  he  has  procured  the  assent  of  the  wharfinger  or 
warehouseman  to  hold  them  on  his  behalf. 

The  transfer  of  a  bill  of  lading  of  goods  on  board  a 
ship  is,  in  law,  a  delivery  of  possession  of  the  goods  to 
the  indorsee  of  the  bill. 

§  298.  Transfer  of  Goods  by  Deed. — The  owner- 
ship of  goods  may  be  transferred  to  a  person  without 
delivery  of  possession  to  him,  by  means  of  a  deed,  executed 
by  the  transferrer,  expressly  assigning  the  goods  to  the 
transferee.  And  transfer  of  the  ownership  of  goods,  with- 
out delivery  of  possession,  can  be  effected  only  by  such 
a  deed ;  except  where  the  ownership  of  goods  sold  is 
transferred  by  virtue  of  the  contract  of  sale  (§  103). 

§  299.  Fraudulent    Alienations    of    Goods. — A 
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person  who  remains  in  possession  of  goods  after  he  has 
transferred  the  ownership  of  them  to  another  person, 
may  thereby  keep  up  the  appearance  of  being  richer  than 
he  really  is  ;  and  thus  his  creditors  may  be  deceived. 
Transfers  of  property  made  with  the  view  of  deceiving 
the  transferrer's  creditors  are  restrained  by  a  statute  of  the 
reign  of  Queen  Elizabeth  (15  71).  Under  this  statute, 
retention  of  the  possession  of  goods  and  apparent  owner- 
ship of  them,  by  a  person  who  has  transferred  the 
ownership  of  them  to  another,  may  render  the  transfer 
liable  to  be  set  aside  by  the  transferrer's  creditors ;  unless 
it  has  been  made  for  valuable  consideration,  and  bona- 
fide,  to  a  person  who  had  not  notice  of  any  fraudulent 
intent  in  the  making  of  the  transfer. 

In  modern  times,  however,  further  provision  for  the 
protection  of  creditors  against  frauds  by  means  of  secret 
transfers  of  goods,  has  been  made  by  statutes  known  as 
the  Bills  of  Sale  Acts.  These  statutes  apply  both  to 
absolute  transfers  of  the  ownership  of  goods,  and  to 
mortgages  of  goods.  Their  provisions  respecting  mort- 
gages of  goods  will  be  noticed  hereafter  (§§  307,  308). 
At  present,  we  have  to  consider  their  application  to 
absolute  transfers  of  goods,  the  enactments  as  to  which 
are  contained  in  the  Bills  of  Sale  Act,  1878. 

§  300.  Bills  of  Sale  Act,  1878.— The  provisions  of 
this  statute  are  not  restricted — as  the  title  of  the  Act 
might  suggest — to  documents  relating  to  sales.  For  the 
expression  'bill  of  sale,'  as  defined  in  the  Act,  includes 
not  only  documents  by  which  transfers  of  goods  are 
expressly  made,  but  also  any  document  on  which  the 
right  of  a  transferee  of  goods  to  the  possession  of  them 
depends,  i.e.,  on  which  he  must  rely  to  prove  his  title  to 
the  goods ;  besides  documents  creating  securities  for  the 
payment  of  money,  which  we  shall  notice  hereafter.  But 
various  documents  are  declared  by  the  Act  not  to  be 
bills  of  sale  to  which  the  provisions  of  the  Act   apply. 
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These  excepted  documents  include  (among  others)  assign- 
ments of  goods  for  the  benefit  of  creditors ;  marriage 
settlements ;  transfers  of  ships  or  of  shares  thereof ; 
transfers  of  goods  in  the  ordinary  course  of  business  of 
any  trade  or  calling  ;  bills  of  sale  of  goods  in  foreign 
parts  or  at  sea;  bills  of  lading;  and  documents  of  the 
nature  of  delivery  orders  or  dock  warrants. 

The  provisions  of  the  Act  apply  only  to  '  personal 
chattels.'  This  expression  denotes  goods  capable  of 
complete  transfer  by  delivery,  and  fixtures  and  growing 
crops  assigned  separately  from  the  buildings  or  land  to 
which  they  are  attached.  It  also  includes  trade  machinery 
— that  is,  machinery  in  a  factory  or  workshop — whether 
assigned  together  with,  or  separately  from,  any  building 
to  which  it  may  be  attached ;  except  as  to  certain  fixed 
motive  power  machinery,  pipes,  &c. ;  which  are  declared 
not  to  be  personal  chattels  under  the  Act. 

The  Act  provides  that  a  bill  of  sale  shall  be  void  as 
against  a  trustee  in  bankruptcy  (§  385)  or  execution 
creditor  (§  355)  of  the  person  by  whom  it  is  made,  as 
regards  any  goods  comprised  in  it  and  in  that  person's 
apparent  possession,  unless  it  states  the  consideration  for 
which  it  is  given,  and  is  attested  and  executed  as  required 
by  the  Act.  It  will  be  observed  that  non-compliance 
with  the  requirements  last  mentioned  does  not  render  the 
bill  of  sale  wholly  void.  It  is  liable  to  be  set  aside  by, 
or  for  the  benefit  of,  the  creditors  of  the  person  by  whom 
it  is  given,  in  the  event  of  his  bankruptcy,  or  of  execution 
for  a  debt  being  issued  against  him,  as  regards  any  goods 
comprised  in  the  bill  which  are  then  in  his  ostensible 
possession  ;  but  for  all  other  purposes  it  remains  a  valid 
document. 

The  attestation  of  a  bill  of  sale,  required  by  the  Act,  is 
the  witnessing  of  the  signature  of  the  maker  of  the  bill  by 
a  solicitor,  who  must  explain  its  effect  to  the  maker. 
The  Act  requires  that  the  bill  be  registered  in  the  Central 
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Office  of  the  Supreme  Court  of  Judicature  within  seven 
days  after  the  making  of  the  bill,  and  that  this  registration 
be  renewed  once,  at  least,  in  every  five  years. 

§  301.  Transfer  of  Ownership  by  Sale. — By  the 
operation  of  a  contract  for  the  sale  of  goods,  the  owner- 
ship of  the  goods  sold  may  pass  to  the  buyer  without 
delivery  of  possession  to  him.  The  rules  on  this  subject 
have  been  noticed  in  the  chapter  on  sale  of  goods,  to 
which  the  reader  is  referred  (§  103). 

Transfers  of  Choses  in  Action 

§  302.  General  Rules. — In  considering  choses  in 
action  in  a  previous  chapter,  we  noticed  the  present  law 
as  to  their  transfer  (§§  67,  68).  It  will  be  recollected 
that  debts  and  other  choses  in  action  have  been  made 
transferable  by  writing  signed  by  the  transferrer,  provided 
notice  in  writing  of  the  transfer  be  given  to  the  person 
from  whom  the  subject-matter  of  the  chose  in  action  is 
due.  Prior  to  this  enactment,  the  transferee  of  a  chose  in 
action  might  enforce  it,  under  certain  conditions,  in  a 
court  of  equity ;  but  usually  the  transfer  was  effected 
indirectly,  by  means  of  a  power  of  attorney  given  by  the 
transferrer  to  the  transferee,  authorising  the  latter  to  en- 
force the  chose  in  action  in  the  transferrer's  name.  The 
last  method  is  still  adopted  in  cases  where  it  would  be 
inconvenient  to  give  notice  of  the  transfer  ;  as  where,  on 
a  dissolution  of  a  partnership,  all  the  debts  due  to  the 
firm  are  transferred  to  one  of  the  partners ;  or  where,  on 
the  sale  of  a  business,  the  '  book  debts,'  i.e.,  the  debts 
due  from  customers  of  the  business,  are  transferred  to 
the  buyer. 

We  have  seen  that  a  different  mode  of  transfer,  namely 
delivery,  or  indorsement  and  delivery,  is  applicable  to 
bills  of  exchange,  cheques,  and  promissory  notes  (§§  187, 
188)  and  to  bills  of  lading  (§  133). 
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Special  provisions  have  been  enacted,  as  we  have  seen, 
for  the  transfer  of  policies  of  life  insurance  and  marine 
insurance  (§§  161,  164). 

The  rights  of  a  holder  of  shares  or  stock  in  a  company, 
as  between  himself  and  the  company,  have  the  character 
of  choses  in  action.  The  manner  in  which  these  interests 
are  transferred  has  been  already  noticed  (§  270). 

§  303.  Stocks  of  British  and  Foreign  Govern- 
ments, &C. — British  government  stock,  or  as  it  is  com- 
monly called,  stock  in  the  public  funds,  is  transferred  by 
means  of  a  transfer  form  in  books  kept  at  the  Bank  of 
England,  signed  by  the  transferrer,  either  personally  or 
by  attorney  duly  appointed  for  the  purpose.  The  holder 
of  such  stock  may,  however,  obtain  a  '  stock  certificate  to 
bearer,'  that  is,  transferable  by  delivery. 

Stocks  of  the  governments  of  British  India  and  the 
Colonies  are  commonly  transferable  at  the  Bank  of 
England,  or  some  other  bank,  in  the  same  way  as  British 
government  stock ;  and  stock  certificates  to  bearer  are,  in 
some  cases,  also  issued. 

Similar  provisions  apply,  in  some  cases,  to  stocks  of 
municipal  corporations,  county  councils,  and  other  public 
bodies ;  though  sometimes,  such  stocks  are  transferable 
only  by  deed. 

Loans  of  governments  of  foreign  states  are  usually 
represented  by  bonds  of  certain  amounts,  bearing  interest 
at  a  fixed  rate,  and  transferable  by  delivery  merely.  The 
interest  on  such  a  bond  is  payable,  in  England  and  other 
countries,  by  specified  bankers  on  behalf  of  the  foreign 
government. 


CHAPTER    XXIV 
SECURITIES  FOR  MONEY 

§  304.  Meaning  of  Security  for  Money. — This 
expression,  in  its  widest  sense,  includes  any  right  or  inter- 
est whereby  the  receipt  or  recovery  of  money  due  is 
facilitated.  A  security  for  money,  in  this  sense,  may  be 
either  '  personal  security,'  or  a  '  security  on  property.' 

Personal  security  consists  merely  in  the  right  of  a  per- 
son to  sue  one  who  is  indebted  to  him  for  recovery  of  the 
money  due.  An  instrument  in  writing  containing  an 
acknowledgment  of,  or  promise  to  discharge,  a  debt,  e.g., 
a  bill  of  exchange,  promissory  note,  bank  note,  cheque, 
guarantee,  bond,  &c,  is  also  sometimes  called  a  personal 
security. 

By  a  security  on  property  is  meant  any  right  or  interest 
given  to  a  creditor  in  his  debtor's  property,  as  a  means  of 
obtaining  payment  of  the  debt. 

Securities  on  property  include  mortgages,  debentures 
of  companies,  pledges  and  liens.  We  shall  consider 
securities  of  each  of  these  kinds ;  reserving,  however,  the 
subject  of  securities  on  ships  for  discussion  in  a  later 
chapter  (§§  324-327). 

Mortgages 

§  305.  Mortgage  Denned. — A  mortgage  is  a  trans- 
fer, express  or  implied,  of  the  ownership  of  property,  as  a 
security  for  money  due,  or  to  become  due,  to  the  trans- 
feree.      The    transferee    is    called    the    '  mortgagee,'   the 
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transferrer  the  'mortgagor.'  Property  of  any  kind  may 
be  the  subject  of  a  mortgage. 

§  306.  Mortgage  of  Land. — The  consideration  of 
mortgages  of  land  would  necessitate  the  discussion  of 
principles  of  the  law  of  real  property — a  subject  that  is 
not  within  the  scope  of  this  book.  The  following  points, 
however,  may  be  noticed. 

A  mortgage  of  land  may  be  either  '  legal '  or  '  equitable.' 
A  legal  mortgage  is  a  transfer  to  the  creditor  of  the  owner- 
ship of  land  according  to  the  common  law,  by  way  of 
security.  An  equitable  mortgage  gives  the  creditor  an 
interest  according  to  the  rules  of  equity  merely.  It  may 
be  created  by  any  writing  expressing  an  intention  to  make 
the  land  a  security  for  money ;  or  even  without  any  writ- 
ing, by  the  mere  deposit  of  the  title  deeds  of  the  land  with 
the  mortgagee,  if  such  deposit  is  made  with  the  intention 
of  creating  a  security  by  way  of  mortgage.  A  legal  mort- 
gage, on  the  other  hand,  is  made  by  deed.  Equitable 
mortgages  by  deposit  of  title  deeds  are  largely  used  in 
commerce,  on  account  of  the  ease  with  which  they  may 
be  created. 

A  mortgage  of  land,  legal  or  equitable,  entitles  the 
creditor  to  '  foreclose  '  the  security — that  is,  to  have  him- 
self constituted  the  owner  of  the  land,  free  from  all  rights 
of  the  mortgagor — at  any  time  after  the  debt  secured  by 
the  mortgage  has  become  payable  ;  unless  the  mortgagor 
redeems  the  mortgage — that  is,  pays  the  debt  with  any 
interest  due  thereon — before  the  foreclosure  is  complete. 
And  if  the  mortgage  is  made  by  deed,  the  mortgagee  has, 
by  statute,  a  power  to  sell  the  land  under  certain  condi- 
tions, after  the  debt  secured  by  the  mortgage  has  become 
payable ;  and  to  deduct  from  the  sale  money  the  amount 
due  to  him ;  the  balance,  if  any,  being  payable  to  the 
mortgagor.  A  court  of  justice,  also,  may  order  the 
property  to  be  sold  for  payment  of  the  debt,  whether  the 
mortgage  is  made  by  deed  or  otherwise.      Moreover,  in 
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the  case  of  a  legal  mortgage,  the  mortgagee  may  take 
possession  of  the  land,  and  apply  any  rents  or  profits  of 
it  towards  payment  of  what  is  due  to  him.  On  the  other 
hand,  the  mortgagor  may  redeem  the  property,  and  have 
it  re-transferred  to  him,  after  the  debt  has  become  payable 
by  him,  provided  the  mortgage  has  not  been  previously 
foreclosed,  or  the  property  sold,  as  above. 

§  307.  Mortgages  of  Goods.  Bills  of  Sale  Act, 
1882. — A  mortgage  of  goods  is  called  by  the  inap- 
propriate name  of  '  bill  of  sale  ' ;  a  name  which,  as  we 
have  seen,  is  also  given  to  a  deed  by  which  an  absolute 
assignment  of  goods  is  made.  Mortgage  bills  of  sale, 
as  they  may  be  called,  are  regulated  by  a  statute  called 
the  Bills  of  Sale  Act,  1882,  the  application  of  which  is 
expressly  limited  to  bills  of  sale  given  by  way  of  security 
for  money.  This  Act,  moreover,  applies  only  to  securities 
whereby  personal  chattels,  as  defined  in  the  Bills  of  Sale 
Act,  1878,  are  mortgaged. 

The  Bills  of  Sale  Act,  1878,  as  we  have  seen,  was 
enacted  mainly  for  the  protection  of  creditors  (§  299). 
But  this  was  not  the  design  of  the  Act  of  1882.  Its 
purpose  was  to  prevent  needy  persons  being  entrapped 
into  signing  complicated  documents,  which  they  might 
often  be  unable  to  comprehend,  and  so  being  subjected 
by  their  creditors  to  the  enforcement  of  harsh  and  un- 
reasonable provisions. 

§  308.  Requisites  of  Mortgage  Bill  of  Sale. — 

The  Act  of  1882  makes  a  mortgage  bill  of  sale  void, 
if  it  is  given  in  consideration  of  any  sum  under  ^30. 
The  Act  also  requires  that  a  mortgage  bill  of  sale  be 
made  in  accordance  with  a  certain  form  set  forth  in 
the  Act,  and  enacts  that  the  bill  shall  otherwise  be  void. 
The  form  so  prescribed  is  that  of  a  deed,  which  states 
(among  other  things)  the  consideration  paid  by  the  lender 
to  the  borrower  ;  the  assignment  by  the  borrower  to  the 
lender  of  the  goods,  as  specified  in  a  schedule  annexed 
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to  the  deed,  by  way  of  security  for  the  sum  advanced, 
with  interest  at  the  agreed  rate;  a  promise  by  the 
borrower  to  repay  the  sum  lent  and  interest;  and  that 
the  goods  shall  not  be  liable  to  seizure  by  the  lender, 
unless  for  certain  causes  specified  in  the  x\ct. 

Seizure  of  the  goods  by  the  lender  is  allowed  by  the 
Act,  if  the  granter  of  the  bill  makes  default  in  payment 
of  any  money  thereby  secured,  or  in  performance  of 
certain  stipulations  contained  in  the  bill ;  or  if  he  be- 
comes bankrupt,  or  fraudulently  removes  the  goods  from 
the  premises  mentioned  in  the  bill ;  or  if  the  goods  are 
distrained  for  rent,  or  seized  under  an  execution,  &c. 
But  the  Act  requires  that  five  days  shall  elapse  between 
the  seizure  of  the  goods  and  their  removal  or  sale ;  and 
it  provides  that,  within  that  time,  their  removal  or  sale 
may  be  prohibited  by  a  judge,  if  he  is  satisfied  that, 
by  reason  of  payment  or  otherwise,  the  cause  of  seizure 
no  longer  exists. 

The  Act  also  requires  that  a  mortgage  bill  of  sale 
be  attested  by  a  witness  or  witnesses ;  and  further,  that 
the  bill  be  registered  in  the  Central  Office  of  the  Supreme 
Court  within  seven  days  after  its  execution  (further  time 
being  allowed  if  the  bill  is  made  out  of  England) ;  and 
that  the  registration  be  renewed  once,  at  least,  in  every 
five  years ;  also  that  the  bill  shall  truly  state  the  con- 
sideration for  which  it  was  given.  And  the  Act  enacts 
that  the  non-observance  of  any  of  the  foregoing  requisites 
shall  render  the  bill  void,  as  regards  the  personal  chattels 
comprised  in  it. 

Only  such  goods  as  are  specified  in  a  schedule,  which, 
according  to  the  Act,  must  be  annexed  to  a  mortgage 
bill  of  sale,  will  be  included  in  the  security.  And  the 
bill  will  be  void,  except  as  against  the  granter,  as  regards 
any  goods  so  specified,  but  not  belonging  to  the  granter 
at  the  time  of  the  making  of  the  bill.  These  provisions 
prevent  a  trader  from  making  his  floating  stock-in-trade, 
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i.e.,  his  stock-in-trade  for  the  time  being,  the  subject- 
matter  of  a  valid  mortgage  bill  of  sale. 

The  mortgagee  under  a  mortgage  bill  of  sale  has  a 
power  (implied  by  law)  to  sell  the  mortgaged  goods 
after  seizure,  similar  to  the  power  of  sale  under  a 
mortgage  of  land  by  deed.  He  has  also  the  remedy 
of  foreclosure  (§  306) ;  which,  however,  is  virtually  super- 
seded by  the  power  of  seizure  given  by  the  Act. 

§  309.  Mortgages  of  Choses  in  Action. — Debts, 
policies  of  life  assurance,  shares  in  companies,  or  other 
choses  in  action  may  be  mortgaged  like  other  property. 
A  formal  mortgage  of  a  chose  in  action  is  created  by  an 
instrument  in  writing,  usually,  though  not  necessarily, 
a  deed.  The  chose  in  action  is  assigned  to  the  mortgagee 
by  the  mortgage  instrument ;  or,  if  necessary  (as  in  the 
case  of  a  mortgage  of  shares  in  a  company),  by  a  separate 
transfer.  In  either  case,  the  mortgage  instrument  author- 
ises the  mortgagee  to  enforce  payment  of  the  money 
represented  by  the  chose  in  action ;  and  the  mortgagee 
should  give  notice  of  the  mortgage  to  the  person  or 
company  by  whom  that  money  is,  or  will  be,  payable. 
The  mortgagee's  remedies  by  foreclosure  and  sale,  and 
the  mortgagor's  right  of  redemption,  are  the  same  as 
in  a  mortgage  of  land  (§   306). 

An  informal,  or  equitable,  mortgage  of  a  chose  in  action 
may  be  created  by  writing  only,  or  (as  is  usual)  by  the 
deposit  of  the  document  or  documents  of  title  represent- 
ing the  chose  in  action  with  the  mortgagee,  either  together 
with,  or  without,  a  memorandum  referring  to  the  deposit. 
Such  informal  mortgages  of  choses  in  action,  like  similar 
mortgages  of  land,  are  in  common  use  in  commercial 
affairs. 

Where  shares  in  a  company  that  are  not  fully  paid 
up  are  mortgaged,  it  may  be  advisable  that  the  mort- 
gagee should  not  take  a  complete  transfer  of  the  shares 
to  himself;  since  he  would  thereby  incur  the  liabilities  of 
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a  shareholder.  A  mortgage  of  such  shares  is,  therefore, 
commonly  effected  by  deposit  of  the  certificate  of  the 
shares  with  the  mortgagee,  accompanied  by  a  '  blank 
transfer '  of  the  shares — that  is,  a  form  of  transfer  exe- 
cuted by  the  mortgagor,  but  in  which  a  blank  is  left 
for  the  name  of  the  transferee.  If  a  deed  is  not  required 
by  the  company's  regulations  for  the  transfer  of  its  shares, 
the  mortgagee  can  complete  the  transfer  so  given,  at  any 
time  during  the  continuance  of  the  mortgage,  by  filling  in 
his  own  name,  or  that  of  any  person  to  whom,  in  exercise 
of  his  rights  as  mortgagee,  he  may  have  sold  the  shares. 
But  a  deed  executed  in  blank  cannot  afterwards  be  thus 
completed,  and  has  no  effect  as  a  transfer. 

Debentures  of  Companies 

§  310.    Form    and    Effect    of    Debentures. — A 

'  debenture,'  or  '  debenture  bond,'  is  the  form  of  security 
usually  given  by  a  company  for  money  borrowed  by  it,  in 
exercise  of  such  power  of  borrowing,  and  of  charging  its 
assets  for  its  loans,  as  it  may  have  under  its  constitution 
(§  279).  It  consists  of  a  contract  in  writing  under  the 
seal  of  the  company,  whereby  the  company  undertakes  to 
pay  at  a  specified  time,  to  a  person  named  in  the  contract, 
or  to  a  subsequent  registered  holder  of  the  document — 
or,  it  may  be,  to  the  bearer  for  the  time  being  of  the 
document — a  stated  sum  of  money,  and  also  interest 
thereon  at  a  fixed  rate,  in  the  meantime.  The  document 
which  contains  this  contract  usually  contains,  also,  a 
'  charge ' — which  is,  in  effect,  an  equitable  mortgage — of 
all  the  property  of  the  company,  by  way  of  security  for 
payment  of  the  principal  sum  and  interest.  A  stipulation 
is  added,  however,  to  the  effect  that  the  charge  shall  be  a 
1  floating  security,'  so  that  it  shall  not  prevent  the  company 
from  dealing  with  its  property  in  the  ordinary  course  of 
its  business,   until   the   occurrence   of  some   event  upon 
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which  the  charge  is  to  be  enforceable.  The  effect  of  thus 
making  the  charge  a  floating  security  is,  that  the  company 
may  dispose  of  its  property  in  any  way,  free  from  the 
charge,  until  the  occurrence  of  some  one  of  certain  events 
which  are  specified  in  the  debenture,  e.g.,  default  by  the 
company  in  payment  of  the  principal  sum  or  interest ;  the 
winding  up  of  the  company  ;  proceedings  being  taken  to 
enforce  the  security,  &c.  On  the  occurrence  of  one  of 
the  specified  events,  the  charge  ceases  to  be  a  floating 
security,  and  becomes  a  charge  affecting  the  then  ex- 
isting property  of  the  company ;  so  that  the  company- 
can  then  no  longer  dispose  of  its  property  free  from  the 
charge. 

§311-  Not  Bills  of  Sale. — Debentures  secured  upon 
the  goods  of  a  company  are  not  subject  to  the  provisions 
of  the  Bills  of  Sale  Act,  18S2,  as  to  mortgage  bills  of  sale. 
They  are  expressly  exempted  by  a  clause  of  that  Act  from 
its  operation. 

§  312.  Debenture  Trust  Deed. — Sometimes  a 
further  security  for  payment  of  a  company's  debentures 
is  created,  by  means  of  a  formal  mortgage  of  some  part 
of  the  company's  property  to  trustees  for  the  benefit  of 
the  debenture-holders. 

§  313.  Debentures  Issued  in  Series. — Money  is 
commonly  raised  by  a  company  by  the  creation  of  a 
number  of  debentures  given  to  different  lenders  ;  the  de- 
bentures being  so  framed  as  to  rank  pari  passu,  i.e.,  no 
one  of  them  has  priority  of  claim  over  any  of  the 
others. 

§  314.  Debenture  Stock. — Debenture  stock  is  some- 
times given  by  a  company  as  security  for  money  borrowed. 
This  security  is  the  same,  in  effect,  as  that  created  by 
debenture  bonds;  but  a  holder  of  debenture  stock  may 
transfer  a  fractional  part  of  his  stock  ;  while  the  holder  of 
a  debenture  bond  can  only  transfer  the  whole  amount  of 
the  bond. 
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Pledges 


§  315.  Meaning  of  Pledge. — A  pledge,  or  pawn,  is 
a  delivery  of  possession  of  goods,  or  documents  of  title  to 
goods,  or  money,  by  a  person  (the  pledger  or  pawner)  to 
another  (the  pledgee  or  pawnee),  as  security  for  a  debt. 

The  security  created  by  a  pledge  is  complete  without 
writing  or  other  formality.  Where  a  document  accom- 
panies the  pledge,  it  is  merely  a  record,  or  evidence,  of  the 
transaction;  and  the  Bills  of  Sale  Act,  1882,  does  not 
apply  to  it. 

§  316.  Effect  of  Pledge. — The  ownership  of  the 
thing  pledged  remains  in  the  pledger.  The  pledgee  has 
the  right  to  retain  possession  of  the  thing  until  the  debt  is 
paid.  And  if  the  debt  is  not  paid  on  the  day  fixed  for 
payment,  or  (if  no  day  be  fixed)  after  reasonable  notice 
requiring  payment,  the  pledgee  may  sell  the  thing  pledged, 
and  may  deduct  from  the  price  the  amount  of  the  debt, 
including  any  agreed  interest,  and  his  expenses.  The 
balance,  if  any,  is  payable  to  the  pledger ;  but  if  the  price 
is  insufficient  for  the  payment  of  the  debt  and  interest, 
and  expenses,  the  pledgee  has  still  a  claim  against  the 
pledger  personally  for  the  balance. 

Since  the  ownership  of  the  chattel  does  not  pass  to  the 
pledgee,  he  has  not  the  right  of  foreclosure,  which,  as  we 
have  seen,  is  an  incident  of  a  mortgage.  The  pledger 
may  redeem  the  thing  pledged  by  payment,  at  any  time 
before  it  has  been  sold  under  the  pledgee's  right  of  sale. 

The  foregoing  rules  are  subject,  however,  to  variations 
as  regards  certain  pledges  to  licensed  pawnbrokers,  which 
are  regulated  by  the  Pawnbrokers  Act,  1872.  Under 
that  Act,  goods  pledged  to  a  pawnbroker  for  ten  shillings 
or  less  become  the  absolute  property  of  the  pawnbroker, 
if  they  be  not  redeemed  within  twelve  months  and  seven 
days  ;  and  pledges  to  pawnbrokers  for  sums  not  exceeding 
;£to  are  subject  to  special  regulations. 
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Since  a  pledge  of  documents  of  tide  to  goods  or  money 
is  the  same  in  form  as  an  equitable  mortgage  created  by 
deposit  of  such  documents,  it  depends  on  the  intention 
of  the  parties  whether  the  deposit  is  to  be  deemed  a 
pledge  or  an  equitable  mortgage.  No  such  question  of 
intention  can  arise  on  the  deposit  of  goods  as  security 
for  a  debt ;  since  a  mortgage  of  goods  can  only  be  made 
by  bill  of  sale,  in  conformity  with  the  Bills  of  Sale  Act, 
1882. 

Liens 

§  317.  Meanings  of  Lien. — The  word  lien  has  two 
different  meanings.  It  may  mean  a  right  that  a  person 
who  holds  possession  of  another's  property  may  have,  to 
retain  such  possession  until  a  debt  due  to  him  has  been 
discharged.  This  right  is  commonly  called  a  '  possessory 
lien.' 

In  its  other  sense,  a  lien  is  a  right  to  which  a  person 
may  be  entitled,  under  certain  circumstances,  to  have 
another's  property  applied  in  satisfaction  of  a  debt  or 
money  claim.  A  lien  of  this  kind  does  not  depend  on 
possession  of  the  property  which  is  subject  to  the  lien. 
Hence,  such  a  lien  is  sometimes  called  a  '  non-possessory 
lien.'  These  liens  are  given  by  rules  of  equity  or  of 
maritime  law,  or  in  some  cases  by  statute. 

§  318.  Possessory  Lien. — A  possessory  lien  is  a 
lien  on  goods.  It  may  be  either  a  '  particular  lien '  or  a 
'  general  lien.' 

A  particular  lien  is  a  right  to  retain  possession  of 
another  person's  goods  until  payment  has  been  made  of 
money  due  from  him  in  respect  of  those  goods. 

The  lien  of  an  unpaid  seller  of  goods  for  the  price  of 
the  goods,  which  we  have  already  noticed  (§  108),  is  a 
common  instance  of  a  particular  lien.  And  generally, 
whenever  a  person  has  bestowed  care,  labour,  or  skill  on 
an  article  in  his  possession,  pursuant  to  a  contract,  express 


LIENS  163 

or  implied,  with  the  owner  of  the  article,  he  has  a  lien 
upon  the  article  till  payment  of  his  proper  charges  or 
recompense  for  his  trouble.  Thus,  a  lien  for  charges 
may  be  claimed  by  a  carrier  of  goods  ;  by  a  tradesman 
who  has  repaired  goods  ;  or  by  a  warehouseman  of  goods. 

The  foregoing  are  instances  of  particular  liens  given  by 
law,  although  not  expressly  stipulated  for.  A  particular 
lien  may  also  be  created  by  express  agreement  between 
the  owner  of  goods  and  one  who  holds  possession  of 
them. 

A  general  lien  is  a  right  to  retain  possession  of  another's 
goods  until  a  general  balance  of  account  between  the 
holder  of  the  goods  and  their  owner  is  satisfied.  Its 
existence  is  presumed  in  certain  business  relations.  Thus, 
factors,  bankers,  wharfingers,  and  some  others  have  general 
liens  for  the  balance  of  their  accounts  against  their  prin- 
cipals or  employers.  A  solicitor,  also,  has  a  general  lien 
for  his  costs  on  his  client's  papers  in  his  possession. 
But  in  other  cases,  a  lien  of  this  kind  can  be  claimed 
only  by  virtue  of  express  agreement  between  the  parties, 
or  a  usage  established  by  their  previous  dealings  with 
each  other. 

A  possessory  lien,  whether  particular  or  general,  con- 
fers no  power  to  sell  the  goods.  In  this  respect,  lien 
differs  from  pledge  and  mortgage.  An  exception  to  this 
rule  has  been  made  by  statute  in  favour  of  an  innkeeper, 
who  may,  under  certain  conditions,  sell  goods  of  the 
guest,  upon  which  the  innkeeper  has  a  lien  for  his  bill. 
And,  as  we  have  seen,  a  seller  of  goods  has  a  right,  under 
certain  circumstances,  to  re-sell  the  goods  if  they  remain 
in  his  possession  (§  no). 

A  lien  is,  in  general,  lost  or  extinguished  if  the  pos- 
sessor of  the  goods  agrees  to  give  credit  to  the  owner  of 
them  for  the  sum  due ;  or  accepts  some  other  security 
for  that  sum  ;  or  parts  with  the  possession  of  the  goods. 
But,  as  we  have  seen,  an  unpaid  seller  of  goods,  who  has 
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parted  with  the  possession  of  them,  may  be  entitled  to 
recover  his  lien  on  them  by  exercise  of  the  right  of 
stoppage  in  transitu  (§  109). 

§  319.  Non-possessory  Liens. — Liens  of  this  de- 
scription, existing  by  virtue  of  rules  of  equity,  or  given  by 
statutory  enactments,  relate  chiefly  to  matters  that  are 
not  within  the  scope  of  this  book.  Maritime  liens  will 
be  noticed  in  the  next  chapter. 


CHAPTER    XXV 
SHIPS 

§320.  Merchant  Shipping  Law.  —  Interests  in 
British  ships  are  regulated  by  rules  of  law  that  apply 
exclusively  to  property  of  that  description.  These  rules 
■have  been,  for  the  most  part,  enacted  by  statutes  passed 
from  time  to  time.  The  Merchant  Shipping  Act,  1894, 
has  consolidated  the  whole  of  the  statute  law  relating  to 
shipping. 

§  321.  British  Ships. — A  ship  is  not  deemed  to  be 
British,  unless  certain  requirements  of  the  law  as  to 
ownership  and  registration  of  such  ships  are  complied 
with. 

Every  owner  must  be  a  British  subject,  or  a  corpora- 
tion formed  under  the  law  obtaining  in  some  part  of  the 
British  dominions,  and  having  its  principal  place  of  busi- 
ness within  the  British  dominions.  And  an  owner  who 
is  a  British  subject  by  naturalisation,  or  other  similar 
process,  must,  during  the  period  of  his  ownership,  reside 
or  carry  on  business  within  the  British  dominions. 

The  ship  must  be  registered  as  a  British  ship,  unless 
she  be  exempt  from  registration  under  exceptions  made 
in  favour  of  vessels  not  exceeding  fifteen  tons  burden,  in 
certain  cases,  or  thirty  tons  burden,  in  some  other  cases. 
The  registration  may  be  effected  at  any  port  within  the 
British  dominions,  on  the  application  of  the  owner  or  one 
of  the  owners,  either  personally  or  through  an  agent ;  and 
such  port  will  be  deemed  to  be  the  ship's  port  of  registry, 
or  the  port  to  which  she  belongs.     On  registration,  various 
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particulars  are  entered  in  a  book  kept  by  the  registering 
official — the  ship's  name,  tonnage,  &c. ;  the  name  of  the 
master ;  and  the  name  of  the  owner,  or  if  there  are  several 
owners,  their  respective  names  and  shares  in  the  ship.  A 
certificate  of  registry  is  then  given  to  the  applicant  for 
registration.  If  the  master  be  changed,  or  if  there  be  any 
change  of  ownership  of  the  vessel,  the  particulars  of  such 
change  must  be  indorsed  on  the  certificate  of  registry. 

As  regards  the  consequences  of  non-compliance  with 
the  foregoing  requirements,  we  may  observe  that  the 
use  of  the  British  flag,  or  assumption  of  the  British 
national  character,  on  board  a  ship  that  is  owned,  or 
part  owned,  by  a  person  who  is  not  entitled  by  law  to* 
be  owner  of  a  British  ship,  renders  the  vessel  liable  to 
forfeiture  to  the  Crown.  And  a  ship  that  is  not  regis- 
tered (and  therefore  is  not  entitled  to  recognition  as  a 
British  ship)  is  not  entitled  to  any  benefits,  privileges, 
advantages  or  protection  usually  enjoyed  by  British  ships, 
nor  to  use  the  British  flag,  or  assume  the  British  national 
character.  But,  as  regards  payment  of  dues,  liability  to 
fines  and  forfeitures,  and  punishment  of  offences  com- 
mitted on  board  the  ship,  or  by  persons  belonging  to 
her,  she  is  to  be  dealt  with  as  if  she  were  a  British 
ship. 

§  322.  Ownership  and  Management. — The  owner- 
ship, or  property,  in  every  British  ship  is  deemed  by  the 
law  to  be  divided  into  sixty-four  equal  parts  or  shares. 
No  person  can  be  registered  as  the  owner  of  a  fractional 
part  of  a  share,  and  not  more  than  sixty-four  persons  can 
be,  at  the  same  time,  the  registered  owners  of  a  ship — a 
corporation  being,  for  this  purpose  (as  in  general)  reckoned 
as  one  person.  The  last  provision  is  subject,  however,  to 
this  qualification,  that  any  number  of  persons,  not  exceed- 
ing five,  may  be  registered  as  joint  owners  of  a  ship,  or  of 
any  share  in  her;  and  such  joint  owners  are  to  be  con- 
sidered as  one  person,  in  reckoning  the  number  of  persons 
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entitled  to  be  registered.  But  a  joint  owner  cannot  separ- 
ately dispose  of  any  interest  in  the  ship. 

Where  a  ship  belongs  to  several  persons,  as  part  owners, 
they  commonly  appoint  a  person  to  manage  the  use  and 
employment  of  the  ship,  on  their  behalf.  Such  a  manager 
is  called  the  '  ship's  husband,'  or  (if  he  be  a  part  owner)  the 
'  managing  owner.'  Where  this  course  is  not  taken,  the 
ship  may  be  sent  on  a  voyage  at  the  will  of  a  majority  of 
the  part  owners,  and  notwithstanding  the  dissent  of  the 
rest,  provided  the  majority  give  security  to  the  dissentient 
owners  to  pay  them  the  value  of  their  shares,  if  the  ship 
is  not  brought  safely  back.  In  such  case,  the  dissentient 
owners  bear  no  part  of  the  expense,  and  are  entitled  to 
no  part  of  the  profit,  of  the  voyage.  But  where  the  ship 
is  employed  for  the  benefit  of  all  the  owners,  they  share 
the  profit  of  her  employment  in  proportion  to  their  respec- 
tive shares  in  her,  as  if  they  were  partners ;  and  similarly, 
each  part  owner  is  liable  for  any  expenses  incurred  in  her 
employment  with  his  consent,  express  or  implied ;  and  he 
may  claim  contribution  to  such  expenses  from  the  other 
part  owners.  These  rules,  however,  may  be  varied  by 
express  agreement  between  the  co-owners. 

§  323.  Transfer. — A  person  registered  as  owner  of  a 
ship,  or  of  a  share  in  her,  may  dispose  of  the  ship  or  his 
share  in  her,  as  the  case  may  be.  And  a  bona-fide  trans- 
feree, whose  transfer  has  been  duly  registered,  will  not  be 
bound  by  any  claim  to  the  ship  or  an  interest  in  her, 
which  a  third  person  may  have  had  against  the  transferrer ; 
at  least,  if  the  transferee  had  not  express  notice  of  such 
claim  when  the  transfer  was  made  to  him.  But,  subject 
to  the  rights  of  a  bona-fide  transferee,  as  last  mentioned, 
any  lawful  claim  to  the  ship,  or  to  an  interest  in  her,  may 
be  enforced  against  a  registered  owner. 

A  transfer  of  a  registered  ship,  or  of  a  share  in  her,  is 
made  by  a  document  under  seal  in  a  prescribed  form, 
executed  ^by  the*  transferrer.     This   is  called  a  '  bill  of 
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sale  ' ;  though,  as  we  have  seen,  the  Bills  of  Sale  Acts 
do  not  apply  to  it.  The  transferee  must  make  a  declara- 
tion in  a  given  form,  stating  his  qualification  to  be 
registered  ;  and  on  production  of  this  declaration,  with 
the  bill  of  sale,  to  the  registrar,  the  transferee's  name 
is  entered  as  owner  in  the  register  book ;  and  a 
memorandum  of  such  entry  is  indorsed  on  the  bill  of 
sale. 

Where  the  interest  of  a  registered  owner  passes, 
through  his  death  or  bankruptcy,  to  another  person, 
that  person  will  be  entitled  to  be  registered  as  owner, 
on  producing  evidence  of  his  title  and  a  declaration  of 
his  qualification. 

|  324.  Mortgage. — A  formal  mortgage  of  a  regis- 
tered ship,  or  of  a  share  in  her,  must  be  in  a  specified 
form,  made  under  seal  and  executed  by  the  mortgagor,  and 
recorded  in  the  register  book.  A  registered  mortgagee 
has  power  to  sell  the  ship,  or  the  share  mortgaged,  and 
to  take  what  is  due  to  him  out  of  the  sale  money.  And 
a  mortgagee  of  a  ship  may  take  possession  of  her,  and 
receive  her  earnings  towards  satisfaction  of  his  claim. 

An  informal,  or  equitable,  mortgage  of  a  ship,  or  of  a 
share  in  her,  though  not  capable  of  registration,  is  valid 
as  between  the  mortgagor  and  mortgagee.  But  it  would 
not  be  binding  on  a  transferee  of  the  ship,  or  share,  whose 
transfer  has  been  duly  registered. 

§  325.  Bottomry. — Bottomry  is  a  security  whereby  a 
ship  is  hypothecated,  i.e.,  charged  or  made  liable,  with  or 
without  her  cargo  and  freight,  for  the  payment  of  money 
borrowed  for  the  necessary  purposes  of  the  ship  when  on 
a  voyage ;  but  only  in  the  event  of  her  safe  arrival  at  her 
destination.  If  the  vessel  is  lost  before  completion  of  her 
voyage,  the  lender  loses  the  sum  lent. 

This  security  is  created  by  a  document  called  a 
'  bottomry  bond,'  which  is  usually,  though  not  neces- 
sarily, under  seal,  and  is  executed  by  the  owner,  or  by 
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the  master  as  his  agent.  We  have  already  seen  that  a 
ship's  master  has  power  to  raise  money,  in  case  of 
necessity,  on  the  security  of  the  ship,  her  freight,  or 
her  cargo  (§  213).  For  this  purpose  he  may  give  a 
bottomry  bond  to  the  lender,  if  he  cannot  obtain  the 
money  on  the  personal  security  of  the  owner,  or  from 
an  agent  of  the  owner,  or  on  other  terms.  But  he 
should  communicate  with  the  owner  before  raising  the 
money  on  bottomry,  if  it  is  reasonably  possible  to  do 
so  ;  where,  for  instance,  he  is  in  a  port  of  the  owner's 
country  of  residence.  The  lender  should  ascertain  that 
the  conditions  on  which  the  master  may  borrow  on 
bottomry  have  been  complied  with ;  otherwise  the 
security  will  be  void. 

If  two  loans  are  effected  on  bottomry,  at  different 
periods  of  a  voyage,  the  later  loan  is  entitled  to  pay- 
ment in  priority  to  an  earlier  one ;  because  the  later 
loan  furnishes  the  means  of  preserving  the  ship,  and 
without  it,  the  earlier  lender  might  have  lost  his  security. 
A  similar  order  of  payment  is  observed,  where  the  loans 
are  more  than  two  in  number. 

§  326.  Respondentia. — Where  money  is  borrowed 
upon  terms  similar  to  those  of  bottomry,  but  only  on 
the  security  of  the  goods  laden  on  board  the  ship,  the 
transaction  is  called  '  respondentia.'  Where  cargo  is 
thus  hypothecated,  or  is  included  in  a  bottomry  bond,  the 
shipowner  is  bound  to  indemnify  the  owner  of  the  cargo. 

§  327.  Maritime  Liens. — A  maritime  lien  is  a  claim 
upon  a  ship  or  her  freight,  which  is  allowed  by  law  as 
security  for  remuneration  of  certain  services  rendered  to 
the  ship,  or  as  security  for  compensation  for  damage  done 
by  the  ship,  by  collision.  The  services,  in  respect  of  which 
such  a  lien  is  allowed,  are  salvage,  seamen's  services  for 
which  wages  are  payable,  the  master's  services  for  which 
wages  are  payable,  disbursements  made  by  the  master  on 
account  of  the  ship,  and,  probably,  pilotage  services. 
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A  maritime  lien  does  not  depend  on  the  possession  of 
the  property.  It  is  enforced  by  legal  proceedings,  under 
which  a  court  of  Admiralty  jurisdiction  will  order  the  sale 
of  the  property,  and  payment  of  the  claim  out  of  the  sale 
money. 


CHAPTER    XXVI 
TRADE-MARKS  AND  TRADE  NAMES 

§  328-  Meaning  of  Trade-mark. — A  trade-mark  is 
a  distinctive  mark  or  device  attached  by  a  person  to  goods 
manufactured,  imported,  or  otherwise  dealt  with  by  him  in 
the  course  of  his  business,  to  indicate  to  purchasers  and 
others  the  fact  that  the  goods  have  been  so  made  or 
supplied  by  him. 

A  trade-mark  used  by  a  person  in  his  business  for 
goods  of  a  certain  kind  may,  by  its  continued  use,  come 
to  be  recognised  in  trade  as  the  distinctive  mark  of  that 
person ;  and,  in  that  case,  no  other  person  may  use  the 
same  mark  upon  goods  of  a  similar  description.  The 
ground  of  this  rule  is,  that  a  person  is  not  entitled  to  put 
forth  his  goods  for  sale,  as  being  the  goods  of  another 
trader  ;  for,  by  so  doing,  he  appropriates  the  benefit  of 
the  other's  trade  reputation.  The  use  of  another's  trade- 
mark, in  the  way  he  has  used  it,  may  evidently  have  this 
effect,  and  is  therefore  prohibited. 

It  was  formerly  considered  that  the  use  of  another's 
trade-mark  could  be  prevented  only  on  the  ground  of 
fraud ;  that  is,  where  an  intention  to  mislead  purchasers 
by  such  use  was  proved.  But  it  is  now  established  that 
a  person  who  has  acquired  a  trade-mark  by  use,  has  a 
right  of  property  in  the  mark,  and  that  proof  of  fraud  is 
not  requisite  to  entitle  him  to  prevent  another  from  using 
his  mark. 

§329.  Registration  of  Trade-marks.  —  By  the 
Trade-marks  [Registration    Act,    1875,   a    public    register 
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of  trade-marks  was  established.  Later  statutes,  the 
Patents  Designs  and  Trade-marks  Acts,  1883  to  1888 
(the  first  of  which  repealed  the  Act  of  1875),  have 
made  further  regulations  respecting  the  registration  of 
trade-marks,  and  contain  the  present  law  on  the  subject. 
Under  these  Acts,  trade-marks  of  certain  classes,  and 
the  ownership  of  them,  may  be  registered  in  the  public 
register  of  trade-marks.  The  registration  of  a  person 
as  proprietor  of  a  particular  trade-mark  is  prima  facie 
evidence  of  his  right  to  the  exclusive  use  of  that  mark  ; 
and  if  the  mark  has  been  registered  for  five  years,  the 
registration  is  conclusive  evidence  of  the  proprietor's 
right  to  the  mark.  But  either  before  or  after  the 
expiration  of  the  five  years,  the  mark  will  be  removed 
from  the  register,  if  it  be  shown  that,  according  to  the 
provisions  of  the  Acts,  it  was  not  capable  of  being 
registered. 

The  effect  of  the  foregoing  provisions  is,  that  the 
proprietor  of  a  registered  trade-mark  may  sue  a  person 
for  infringement  of  his  right  to  the  mark,  without  proving 
that  he  has  previously  had  the  exclusive  use  of  it  as  his 
trade-mark  ;  but  if  the  mark  has  not  been  registered 
for  five  years,  the  defendant  may  disprove  the  plaintiff's 
claim  to  the  mark.  After  the  five  years,  however,  the 
registered  owner's  claim  to  the  exclusive  use  of  the  mark 
can  only  be  met  by  an  application  for  removal  of  the 
mark  from  the  register,  on  the  ground  above  mentioned. 

It  should  be  observed  that  a  person  may  be  entitled 
to  protection  against  the  passing  off  of  goods  as  his 
goods,  by  the  use  of  his  trade-mark,  as  above  explained 
(§  328),  although  his  trade-mark  is  not  registered. 

A  trade-mark,  whether  registered  or  not,  can  be  trans- 
ferred only  in  connection  with  the  goodwill  of  the  business 
in  which  the  trade-mark  is  used. 

§  330.  Merchandise  Marks  Act,  1887. — By  this 
statute,  it  is  made  a  criminal  offence  to  forge,  or  falsely 
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apply  to  goods,  a  registered  trade-mark ;  or  to  apply  to 
goods  a  false  trade  description ;  or  to  import  goods  of 
foreign  manufacture  bearing  the  name  or  mark  of  any 
manufacturer,  dealer,  or  trader  in  the  United  Kingdom, 
unless  this  is  accompanied  by  a  definite  indication  of 
the  country  where  the  goods  were  made  or  produced, 
e.g.,  "  made  in  Germany." 

§  331.  Trade  Names. — A  person  is  entitled  to  pre- 
vent the  use  by  others  of  the  name  or  style  under  which 
his  business  is  carried  on,  or  of  a  fancy  name  or  title 
by  which  goods  of  a  particular  kind,  in  which  he  deals, 
are  known  in  the  market,  in  such  a  manner  as  to  lead 
customers  to  suppose  that  they  are  dealing  with  him,  or 
purchasing  his  goods.  The  principle  on  which  the  right 
to  a  trade-mark  is  based,  apart  from  registration,  applies 
equally  to  trade  names. 

But  a  person  may,  of  course,  trade  in  his  own  name, 
although  his  name  happens  to  be  the  same  as  that  of 
another  trader  in  a  similar  business  ;  provided  he  does 
not  represent  his  business  to  be  that  of  the  other  trader. 
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GOODWILL 

§  332.  Meanings.  —  Goodwill,  or  'goodwill  of  a 
business,'  means,  in  one  of  its  senses,  the  trade  benefits 
or  advantages  that  the  owner  of  a  business  may  derive 
from  the  carrying  on  of  the  business  in  particular 
premises,  or  under  a  certain  trade  name  or  style ;  or  from 
the  use  in  the  business  of  a  particular  trade-mark,  or 
trade  description  of  goods.  Each  of  these  matters — the 
premises,  the  name  or  style  of  the  trader  or  firm,  the  trade- 
mark, &c. — is,  or  may  be,  a  source  of  business  connection. 
Accordingly,  we  may  shortly  describe  goodwill,  in  its 
present  sense,  as  being  the  benefit  arising  from  business 
reputation  and  connection. 

In  another  sense,  goodwill  is  a  legal  right  or  interest. 
It  may  consist  merely  in  the  right  of  a  person  to  prevent 
the  carrying  on  of  a  business  under  his  name  or  business 
style,  or  by  use  of  his  trade-mark,  &:c,  and  thus  represent- 
ing that  the  business  is  his  business,  without  his  consent. 
The  nature  of  this  right  has  already  been  explained  in  the 
preceding  chapter.  But  where  the  goodwill  of  an  existing 
business  has  been  transferred  by  one  person  to  another, 
the  goodwill  belonging  to  the  transferee  will  include,  in 
addition  to  the  right  last  mentioned,  certain  rights  (to  be 
presently  noticed)  against  the  transferrer. 

Goodwill,  in  the  sense  explained  in  the  preceding 
paragraph,  is,  of  course,  protected  by  appropriate  legal 
remedies.  It  is  only  thus  that  goodwill  can  be  said  to 
have  any  existence  as  a  legal  right  or  interest.     Its  exist- 
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ence  and  value,  however,  as  a  kind  of  commercial  pro- 
perty, may  depend  on  other  considerations,  and  are  only 
partly  due  to  the  legal  rights  involved  in  it.  This  is 
especially  the  case  as  regards  goodwill  arising  from  pro- 
fessional reputation,  or  created  by  extensive  advertising  of 
a  particular  kind  of  article  sold  by  a  trader. 

§  333-  Transfer  of  Goodwill. — The  goodwill  of  a 
business  may  be  transferred,  on  a  sale  of  the  business  or 
otherwise,  to  a  person  who  continues  to  carry  on  the 
business.  The  transferee  will  have  the  sole  right  to 
represent  himself  as  the  owner  of  the  business,  and  to 
continue  to  carry  it  on  under  the  previous  name  or  style  ; 
provided  he  does  not  thereby  lead  customers  to  suppose 
that  the  transferrer  is  still  the  owner  of  the  business.  The 
transferee  has  this  right,  as  a  right  enforceable  against  the 
transferrer  and  every  other  person.  It  is  subject,  how- 
ever, to  this  qualification,  that  the  transferee  cannot 
prevent  the  transferrer  from  continuing  to  carry  on  busi- 
ness in  his  own  name,  where  that  is  the  name  under  which 
the  transferred  business  has  previously  been  carried  on,  so 
long  as  the  transferrer  does  not  attempt  to  make  the  public 
believe  that  he  is  still  the  owner  of  the  transferred  business. 
Usually,  on  the  sale  of  a  business,  the  seller,  by  express 
agreement  with  the  buyer,  undertakes  not  to  use  the  name 
or  style  under  which  the  transferred  business  has  been 
carried  on,  in  any  similar  business. 

The  transfer  of  the  goodwill  of  a  business  does  not,  in 
itself,  prevent  the  transferrer  from  continuing  to  carry  on 
a  similar  business,  in  any  place.  But  since  the  transferrer, 
by  carrying  on  business  near  to  the  place  of  the  transferred 
business,  might  render  the  goodwill  of  that  business  of 
little  or  no  value  to  the  transferee,  it  is  usually  agreed, 
on  the  sale  of  the  goodwill  of  a  business,  that  the  seller 
shall  not  carry  on  any  similar  business  within  a  certain 
distance  from  the  place  where  the  transferred  business  is 
carried   on.     Such   an  agreement,  however,  being  in  re- 
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straint  of  trade,  must  conform  to  the  conditions  which,  as 
we  saw  in  a  previous  chapter,  the  law  imposes  on  such 
agreements  ;  otherwise  it  will  be  void  (§  56). 

It  was  formerly  thought  to  be  the  law,  that  a  person, 
after  making  a  transfer  of  the  goodwill  of  his  business, 
might  solicit  the  patronage  of  the  customers  of  the 
transferred  business  for  a  new  business  of  the  same  kind 
carried  on  by  him ;  unless  he  had  undertaken  not  to  do 
so,  by  express  agreement  with  the  transferee.  It  has 
lately  been  decided,  however,  by  the  House  of  Lords, 
that  this  strange  doctrine  is  not  the  law  (Trego  v.  Hunt, 
1896).  But  though  it  is  thus  established  that  the  trans- 
ferrer cannot  solicit  his  old  customers,  there  is  no  rule 
that  prevents  him  from  dealing  with  them,  if  they  choose 
to  follow  him  to  his  new  place  of  business  ;  unless,  by 
express  agreement  with  the  transferee,  he  has  bound 
himself  not  to  deal  with  them. 

The  transfer  of  a  goodwill  carries  with  it  the  right  to 
any  trade-mark  used  by  the  transferrer  in  the  business. 

§  334.  Partnership  Goodwill. — The  goodwill  of  the 
business  of  a  firm  is  a  part  of  its  property.  It  must 
therefore  be  sold  for  the  benefit  of  the  partners,  on  a  dis- 
solution and  winding-up  of  the  partnership ;  unless  the 
parties  otherwise  agree.  If,  by  agreement,  the  goodwill 
is  not  treated  as  a  partnership  asset  and  sold,  each  of  the 
members  of  the  firm  who  continues  to  carry  on  his  busi- 
ness after  dissolution  of  the  partnership,  will  be  entitled 
to  the  benefit  of  the  goodwill. 
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§  335.  Meaning  of  Patent.  —  'Patent,'  or  'letters 
patent,'  in  a  general  sense  of  the  term,  may  denote  any 
grant  made  by  the  Crown  of  a  right  or  privilege.  As 
commonly  used,  however,  the  term  means  the  exclusive 
right  of  making,  exercising,  and  vending  a  new  invention, 
during  a  limited  period,  within  the  United  Kingdom  and 
the  Isle  of  Man,  by  virtue  of  a  grant  from  the  Crown. 
Patents,  in  this  narrower  sense,  are  the  subject  of  the 
present  chapter. 

§  336.  Statute  of  Monopolies. — This  statute,  which 
was  enacted  in  the  reign  of  James  I.  (1623),  prohibited 
and  made  void,  for  the  future,  grants  by  the  Crown  of 
trading  monopolies ;  but  the  statute  made  an  exception  of 
grants,  for  fourteen  years  or  less,  of  exclusive  rights  of 
the  "  working  or  making  of  any  manner  of  new  manufac- 
tures within  this  realm,  to  the  true  and  first  inventor  and 
inventors  of  such  manufactures,  which  others  at  the  time 
of  making  such  letters  patent  and  grants  shall  not  use ;  so 
as  also  they  be  not  contrary  to  the  law  or  mischievous 
to  the  state,"  &c.  Such  grants  were  declared  by  the 
statute  to  be  of  the  same  effect  as  if  the  statute  had  not 
been  passed.  This  limited  reservation  of  the  prerogative 
of  granting  monopolies  is  the  foundation  of  the  modern 
law  of  patents. 

§  337.  Patents,  Designs,  and  Trade-marks  Acts, 
1883  to  1888. — These  statutes  contain  the  existing  law 
respecting  grants  of  patents  within  the  limits  prescribed 
by  the  Statute  of  Monopolies. 

M  x77 
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§  338.  Requisites  for  Validity  of  Patent. — An 

invention  or  discovery,  to  be  the  subject  of  a  valid  patent 
must  be  a  '  manufacture,'  i.e.,  something  to  be  made  by 
the  act  of  man,  and  of  some  utility.  Moreover,  it  must 
be  a  '  new  invention  within  this  realm,'  i.e.,  not  previously 
used  by,  or  known  to,  the  public  within  the  United  King- 
dom or  Isle  of  Man.  And  the  grantee  of  the  patent  must 
be  the  'true  and  first  inventor.'  He  may  be,  however, 
the  importer  of  an  invention  communicated  to  him  from 
abroad ;  or  the  first  to  obtain  a  patent  for  a  thing  which, 
apart  from  his  invention  of  it,  has  been  also  invented  by 
some  other  person.  But  a  person  to  whom  an  inventor 
has  communicated  his  invention  within  the  realm,  cannot 
obtain  a  valid  patent  for  it. 

In  proceedings  against  a  person  for  infringement  of  a 
patent,  it  is  open  to  the  defendant  to  prove  that  the 
patent  is  invalid  for  want  of  compliance  with  one  or  more 
of  the  above  requisites ;  and  this,  if  proved,  will  defeat 
the  plaintiff's  claim.  Moreover,  a  patent  may  be  revoked 
by  decree  of  the  High  Court,  if  it  be  proved  to  be  wanting 
in  one  or  more  of  the  essentials  to  its  validity. 

§  339.  Mode  of  Obtaining-  Patent. — A  person  who 
is  desirous  of  obtaining  a  patent  for  an  invention,  must 
lodge  an  application  for  that  purpose  with  an  official 
called  the  Comptroller  of  Patents,  Designs,  and  Trade- 
marks. The  application  must  be  accompanied  by  a 
'  specification,'  that  is,  a  description  of  the  invention. 
This  may  be  either  a  '  complete  specification '  or  a 
'provisional  specification.'  A  complete  specification  must 
particularly  describe  the  nature  of  the  invention,  and  how 
it  is  to  be  performed  ;  and  it  must  be  accompanied  by 
drawings,  if  required.  A  provisional  specification  merely 
describes  the  nature  of  the  invention.  It  must  be  followed 
by  a  complete  specification  within  nine  months  from  the 
date  of  the  application  ;  otherwise,  the  application  is 
deemed  to  have  been  abandoned. 
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After  acceptance  of  the  application,  the  applicant  may 
use  and  publish  his  invention  without  prejudice  to  his 
application  ;  and  when  he  has  lodged  a  complete  speci- 
fication, he  will  have  the  like  privileges  as  if  the  patent 
had  been  granted  on  the  date  of  acceptance  of  the  com- 
plete specification. 

The  acceptance  of  the  complete  specification  is  ad- 
vertised by  the  Comptroller  ;  and  thereupon,  the  grant  of 
the  patent  may  be  opposed  by  any  person  on  the  ground 
that  the  invention  has  been  obtained  from  him,  or  from 
a  person  of  whom  he  is  the  personal  representative ;  or  on 
the  ground  that  it  has  been  previously  patented  in  this 
country,  or  is  the  subject  of  a  previous  application  for  a 
patent ;  but  not  on  any  other  ground. 

Should  there  be  no  opposition,  or  no  successful 
opposition,  on  any  of  the  above  grounds,  the  patent 
will  be  granted  in  due  course.  A  patent  for  an  invention 
is  now  sealed  with  the  seal  of  the  Patent  Office,  instead 
of  (as  formerly)  the  Great  Seal  of  the  United  Kingdom. 

A  patent  may  be  granted  to  two  or  more  persons 
jointly.  In  such  case,  each  grantee  will  have  the  same 
right  of  using,  and  dealing  with,  the  invention  under 
the  patent,  for  his  own  benefit,  as  if  he  were  the  sole 
grantee. 

§  340.  Extent  and  Duration. — A  patent  has  effect 
throughout  the  United  Kingdom  and  the  Isle  of  Man. 

The  term  limited  in  a  patent  for  its  duration  is  fourteen 
years  from  its  date ;  this  date  being  the  date  of  the 
application  for  the  patent.  Nevertheless,  the  patent  will 
cease,  if  the  patentee  subsequently  fails  to  pay  certain 
fees  within  the  prescribed  times,  after  the  expiration  of 
four  years  from  the  date  of  the  patent. 

On  the  other  hand,  the  duration  of  a  patent  may  be 
extended  by  the  Crown,  on  the  recommendation  of  the 
Judicial  Committee  of  the  Privy  Council,  for  an  additional 
term   of  seven   years — or,  in  exceptional  cases,  fourteen 
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years — on  the  ground  that  the  owner  has  been  inade- 
quately remunerated  by  his  patent. 

§  341.  Register. — -A  public  register  of  patents  is 
kept  at  the  Patent  Office.  The  names  of  grantees  of 
patents  ;  notifications  of  assignments  of  patents  ;  licences 
for  their  use,  &c,  are  to  be  entered  in  this  register.  And 
the  person  registered  as  proprietor  of  a  patent  has  the 
power  to  assign  absolutely,  or  otherwise  deal  with,  the 
patent  ;  subject  to  any  rights  appearing  from  the 
register  to  be  vested  in  any  other  person.  But  registra- 
tion of  a  person  as  proprietor  does  not  protect  him 
against  a  lawful  claim  of  a  third  person  to  an  interest  in 
the  patent — although  such  claim  is  not  registered — if  the 
registered  proprietor  had  notice  of  the  claim  at  the  time 
of  the  registration. 

§  342.  Transfer. — The  owner  of  a  patent  may  trans- 
fer it  to  another,  either  absolutely,  or  for  any  place  in,  or 
part  of,  the  United  Kingdom  or  the  Isle  of  Man.  He 
may  also  grant  licences  to  others  to  use  the  patented 
invention.  Assignments  of  patents,  and  licences  for  their 
use,  are  commonly  made  by  deed. 

A  patentee  may  be  required  by  the  Board  of  Trade  to 
grant  licences,  on  reasonable  terms,  for  the  use  of  his 
patented  invention,  where,  owing  to  his  default  in  granting 
such  licences,  the  patent  is  not  being  worked  in  the 
United  Kingdom,  or  the  public  requirements  with  respect 
to  the  invention  cannot  be  supplied,  or  some  person  is 
prevented  from  using  to  the  best  advantage  an  invention 
of  which  he  is  possessed. 
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COPYRIGHT 

§  343.  Definition. — Copyright  is  the  exclusive  right 
of  multiplying  copies  of  an  original  work  or  composition, 
either  literary,  musical  or  artistic ;  and,  in  the  case  of  a 
dramatic  or  musical  work,  the  exclusive  right  of  public 
performance  of  the  same. 

§  344.  Literary  Copyright. — By  the  common  law, 
the  author  of  any  literary  work  which  has  not  been 
published,  has  a  right  of  property  in  the  work ;  and 
its  publication,  without  his  consent,  is  an  infringement 
of  this  right. 

The  law  as  to  copyright  in  published  literary  works 
is  contained  in  the  Copyright  Act,  1842.  This  Act 
gives  the  copyright  of  a  '  book ' — which  term  includes, 
for  the  purposes  of  the  Act,  every  pamphlet,  sheet  of 
letter-press,  sheet  of  music,  map,  chart  or  plan — to  the 
author  or  his  assigns,  for  the  period  of  the  author's  life 
and  seven  years  more ;  or,  if  that  period  is  less  than 
forty-two  years  from  the  date  of  publication,  or  the 
publication  be  after  the  author's  death,  then  for  such 
forty-two  years.  The  copyright  in  articles  published  in 
periodicals  is  subject,  however,  to  other  provisions  of 
the  Act ;  under  which,  the  proprietor  of  the  periodical 
and  the  author  may  have  distinct  interests  in  the  copy- 
right. 

Copyright  under  this  Act  applied  only  to  works  pub- 
lished in  the  United  Kingdom.  But  by  the  International 
Copyright   Act,    1886,  the   English   law   of  copyright  in 
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literary  and  artistic  works  was  extended  to  works  first 
produced  in  any  British  possession ;  with  the  proviso  that 
the  English  law  respecting  registration  of  copyright, 
should  not  apply  where  the  law  of  the  British  possession 
provides  for  registration.  The  right  extends  to  the 
whole  of  the  British  dominions. 

The  author  of  a  book  need  not  be  a  British  subject, 
to  be  entitled  to  copyright. 

It  may  be  observed  that  there  is  no  copyright  in  the 
title,  merely,  of  a  literary  work ;  nor  in  any  work  that 
has  no  pretension  to  originality,  in  a  literary  sense,  such 
as  a  mere  trade  list,  or  catalogue  of  goods  ;  nor  in  any 
advertisement  which  merely  makes  known  the  place 
and  kind  of  business  of  the  advertiser.  But  in  any  of 
these  cases,  the  principle  that  a  person  may  not  pass 
off  his  goods  as  the  goods  of  another,  would  be  applicable 

(5  328). 

§  345.  Registration. — In  accordance  with  pro- 
visions of  the  Copyright  Act,  1842,  a  public  register 
of  the  ownership  and  assignment  of  copyrights  in  books 
is  kept  at  Stationers'  Hall.  The  ownership  of  a  copy- 
right is  not  affected,  however,  by  omission  to  register 
it ;  but  the  owner  of  a  copyright  cannot  take  any  legal 
proceedings  in  respect  of  an  infringement  of  it,  unless 
he  has  previously  registered  the  copyright  pursuant  to 
the  Act. 

§  346.  Transfer. — A  copyright  under  the  Copyright 
Act,  1842,  is  a  transferable  interest.  It  may  be  assigned 
either  by  an  instrument  in  writing  (not  necessarily  a 
deed),  or  by  an  entry  of  the  assignment  in  the  register. 

§  347.  Copyright  in  Works  of  Art. — A  statute 
of  the  year  1862  has  given  to  authors  of  paintings, 
drawings  and  photographs,  being  British  subjects  or 
resident  within  the  dominions  of  the  Crown,  the  copy- 
right therein,  for  the  term  of  the  author's  life  and  seven 
years  after  his  death.      But  on   sale  of  such  a  work  for 
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the  first  time,  the  copyright  will  be  extinguished,  unless, 
by  agreement  in  writing  it  is  either  reserved  to  the  seller 
or  made  over  to  the  buyer — except  that,  if  it  has  been 
executed  for  another  person  for  valuable  consideration, 
it  will  belong  to  that  person,  unless  it  has  been  expressly 
reserved  to  the  artist  by  writing.  Registration  of  the 
copyright  in  a  register  of  copyrights  of  works  of  art 
established  at  Stationers'  Hall,  is  required  by  the  Act. 
Copyright  under  the  Act  is  transferable,  and  may  be 
assigned  by  a  written  memorandum  of  assignment. 

By  earlier  statutes,  copyright  has  been  given  in  en- 
gravings, etchings,  prints  and  lithographs,  for  the  term 
of  twenty-eight  years  from  the  date  of  publication ;  and 
in  sculptures  for  fourteen  years  from  that  date,  with  a 
further  fourteen  years,  if  the  maker  be  living  at  the 
expiration  of  the  first  term. 

§  348.  Copyright  in  Designs. — A  right  resembling 
copyright  is  given  by  the  Patents,  Designs  and  Trade 
Marks  Acts,  1883  to  1888,  in  new  and  original  designs 
applicable  to  articles  of  manufacture,  to  persons  registered 
as  proprietors  of  such  designs,  in  a  public  register  of 
designs,  kept  at  the  Patent  Office.  The  duration  of 
this  right  is  five  years  from  the  date  of  registration. 
The  person  entitled  to  be  registered  as  proprietor  of 
the  design  is  the  inventor  of  it ;  unless  he  has  made 
the  design  for  another  person,  for  valuable  consideration, 
in  which  case  that  person  is  the  proprietor.  The  Acts 
contain  provisions  as  to  registration  of  assignments,  &c, 
of  registered  designs,  similar  to  the  provisions  on  the 
same  subjects  applicable  to  patents. 

§  349.  International  Copyright. — Under  the  pro- 
visions of  the  International  Copyright  Acts,  1844  to 
1886,  and  a  Convention  to  which  this  country  and 
several  foreign  states  were  parties,  authors  of  literary 
and  artistic  works,  first  published  in  those  states,  are 
entitled    to    copyright    for    their    works    in    the    British 
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dominions,  under  certain  conditions ;  and  similar  rights 
are  given  by  those  states  to  authors  of  literary  and 
artistic  works  published  in  the  British  dominions. 
Belgium,  France,  Germany,  Italy,  Spain  and  Switzerland 
were  parties  to  the  Convention.  Arrangements  to  the 
like  effect  have  been  made  between  this  country  and 
Austro-Hungary,  by  separate  treaty. 


PART  V 

LEGAL  REMEDIES 

CHAPTER    XXX 

ACTIONS 

The  legal  remedies  for  breaches  of  the  various  rights 
discussed  in  the  preceding  chapters  of  this  book  include 
actions,  arbitration,  and  bankruptcy  proceedings ;  and 
these  we  shall  consider  in  this  and  the  following  chapters. 
With  respect  to  actions,  however — the  subject  of  the 
present  chapter — we  shall  notice  only  the  courts  in  which 
these  proceedings  may  be  taken,  the  different  kinds  of 
redress  or  protection  that  may  be  obtained  by  means 
of  actions,  and  the  modes  of  enforcing  those  remedies. 
The  details  of  proceedings  in  actions  are  beyond  the 
limits  of  this  book. 

§  350.  Meaning  of  Action. — The  word  'action,'  as 
used  in  legal  practice,  denotes  a  civil  proceeding,  com- 
menced by  '  writ  of  summons '  in  the  High  Court,  or 
by  '  plaint '  in  a  county  court.  A  writ  of  summons  is  a 
document  containing  a  command  by  the  Crown  to  the 
defendant  to  appear  and  answer  the  plaintiffs  demand 
— the  nature  of  which  is  stated  in  the  document — and 
a  warning  that,  in  default  of  his  appearance  within  a 
fixed  time,  judgment  will  be  given  against  him.  A 
plaint  is  a  document  filed  by  the  plaintiff  in  the  court, 
stating   the  substance  of  his  case ;   upon  which,  a  sum- 
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mons,  requiring  the  defendant  to  appear  and  answer  the 
plaintiff's  claim  on  a  certain  day,  is  issued  by  the  court. 

§  351.  High  Court;  its  Divisions. — The  High 
Court  of  Justice  is  one  of  the  two  courts  which  together 
constitute  the  Supreme  Court  of  Judicature ;  the  other 
being  the  Court  of  Appeal. 

The  High  Court  consists  of  three  departments,  or 
divisions — (1)  The  Chancery  Division;  (2)  The  Queen's 
Bench  Division  ;  (3)  The  Probate,  Divorce,  and  Admiralty 
Division.  To  a  certain  extent,  the  division  in  which  the 
proceedings  in  an  action  are  to  be  taken  depends  on 
the  subject-matter  of  the  action.  Thus,  actions  relating 
to  the  dissolution  of  partnerships,  partnership  or  other 
accounts,  the  redemption  or  foreclosure  of  mortgages, 
the  sale  of  property  subject  to  liens  or  charges,  trusts,  &c, 
are  required  to  be  brought  in  the  Chancery  Division 
Actions  for  -the  determination  of  various  matters  relating 
to  ships,  namely,  questions  of  ownership,  salvage,  pilot- 
age, towage,  damage  done  by  ships,  claims  in  respect  of 
registered  mortgages  of  ships,  bottomry  or  respondentia, 
wages  of  seamen,  necessaries  supplied  to  a  ship,  &c, 
are  required  to  be  brought  in  the  Probate,  Divorce,  and 
Admiralty  Division.  To  the  Queen's  Bench  Division 
are  specially  assigned  certain  matters  which  need  not 
be  here  noticed ;  also  the  jurisdiction  of  the  High  Court 
in  bankruptcy  proceedings. 

Actions  relating  to  matters  which  are  not  thus  specially 
assigned  to  particular  divisions  of  the  High  Court,  may 
be  brought  in  any  division.  Actions  for  breaches  of 
commercial  contracts  are  usually  brought,  however,  in  the 
Queen's  Bench  Division.  And,  under  regulations  of  the 
year  1895,  special  provisions  have  been  made  for  simpli- 
fying the  procedure  in  commercial  causes,  and  for  the 
trial  of  such  causes  by  one  and  the  same  judge  of  that 
division. 

§  352.  Commercial    Court. — The   court   in   which 
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commercial  causes  are  tried  by  a  judge  of  the  Queen's 
Bench  Division,  under  the  provisions  last  mentioned,  is 
known  as  the  Commercial  Court.  The  causes  to  which 
these  provisions  apply,  include  "  causes  arising  out  of  the 
ordinary  transactions  of  merchants  and  traders — amongst 
others,  those  relating  to  the  construction  of  mercantile 
documents,  export  or  import  of  merchandise,  affreight- 
ment, insurance,  banking  and  mercantile  agency,  and 
mercantile  usages." 

§  353-  Jurisdiction  of  High  Court. — For  claims 
of  small  amount,  a  remedy  by  action  in  the  County 
Court  is  provided  (§  357).  Nevertheless,  any  such 
claim  may  be  the  subject  of  an  action  in  the  High  Court. 
But  by  suing  in  the  High  Court  for  breach  of  contract  or 
other  civil  injury,  where  the  action  might  have  been 
brought  in  a  county  court,  a  plaintiff  incurs  a  risk  of 
being  deprived  of  his  costs  of  the  action,  or  of  having 
them  reduced. 

Moreover,  an  action  of  contract  brought  in  the  High 
Court,  in  which  not  more  than  j^ioo  is  claimed,  will  be 
transferred  to  a  county  court  for  trial,  by  order  of  a  judge 
of  the  High  Court,  on  the  application  of  either  party  to 
the  action,  unless  there  is  good  cause  to  the  contrary. 
And  a  judge  of  the  Chancery  Division  of  the  High  Court 
may  order  any  action  pending  in  that  division,  which 
might  have  been  commenced  in  a  county  court,  to  be 
transferred  to  a  county  court. 

An  action  may  be  instituted  in  the  High  Court  against 
any  person  who  is  within  the  jurisdiction  of  the  Court — 
that  is,  within  the  territory  of  England  or  Wales — at  the 
time  when  the  action  is  commenced ;  whether  he  be  a 
British  subject  or  an  alien,  and  whether  the  claim  on 
which  the  action  is  based  arose  within  or  beyond  the 
jurisdiction  ;  unless  the  case  be  one  that  is  within  the 
special  jurisdiction  of  the  Chancery  Court  of  Lancaster, 
or    that    of   Durham.       These    courts    have,    within    the 
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ancient  Counties  Palatine  to  which  they  respectively 
belong,  a  jurisdiction  similar  to,  and  co-ordinate  with, 
that  of  the  Chancery  Division  of  the  High  Court.  Our 
observations  on  proceedings  in  the  High  Court,  so  far  as 
they  are  applicable  to  the  Chancery  Division,  will  there- 
fore be  understood  as  applying  equally  to  proceedings  in 
the  Palatine  Chancery  Courts. 

A  person  who  is  not  within  the  jurisdiction  can  be 
sued  in  the  High  Court,  in  a  few  cases  only;  and,  in 
these  cases,  the  action  cannot  be  commenced  without  the 
leave  of  the  Court. 

|  354.  Relief  given. — In  actions  for  breach  of  con- 
tract, the  relief  awarded  by  the  judgment  of  the  court 
to  the  successful  suitor,  commonly  takes  the  form  of 
money  damages.  But  judgment  may  be  given  for 
specific  performance  of  the  contract  in  lieu  of  damages, 
or  even  in  addition  thereto,  in  cases  where  damages 
would  be  an  unsuitable  or  imperfect  remedy;  and  this 
form  of  relief  is  also  available  in  actions  by  buyer  against 
seller  of  goods  for  non-delivery  (§  112). 

Injunction  is  another  form  of  relief  which  may  be 
awarded  instead  of,  or  in  addition  to,  damages.  This  is 
an  order  of  the  Court  directing  a  person  to  refrain  from 
doing,  or  from  continuing  to  do,  some  act  which  is  a 
violation  of  another's  legal  rights ;  e.g.,  infringement  of  a 
patent,  copyright,  trade-mark  or  trade  name. 

Some  observations  on  damages,  specific  performance, 
and  injunctions  will  be  found  in  an  earlier  chapter  (§§  82, 
84,  85). 

Delivery  of  possession  of  property,  to  a  claimant  en- 
titled thereto,  is  another  form  of  relief  that  may  be  given 
by  judgment  of  the  Court.  The  Court  may  also,  by  its 
judgment,  determine  questions  as  to  rights  of  property,  in 
many  cases ;  or  it  may  declare  a  person  to  have  forfeited 
or  lost  his  interest  in  property ;  e.g.,  in  foreclosure  of  a 
mortgage. 
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Relief  of  other  kinds  may  also  be  given  by  the  Court. 
We  may  mention  here  judgments  for  dissolution  of  part- 
nerships, or  for  rescission  of  contracts  ;  judgments  direct- 
ing the  cancellation  or  rectification  of  documents,  registers, 
&c.  Orders  for  the  winding-up  of  companies  have  already 
been  referred  to  (§  282).  The  form  of  proceeding  for 
the  winding-up  of  a  company  is  not,  however,  an  '  action,' 
in  the  strict  sense  of  the  term,  since  it  is  commenced  by 
petition  to  the  Court ;  but  this  distinction  is  immaterial, 
as  regards  the  relief  granted. 

The  last  observation  applies  equally  to  relief  given  in 
another  form  of  proceeding,  which  must  be  here  noticed ; 
namely,  '  interpleader.'  This  is  a  process  by  which  the 
protection  of  the  law  may  be  obtained  by  a  person  who 
holds  money  or  goods  in  which  he  himself  claims  no 
interest,  where  the  property  is  claimed  from  him  by  rival 
claimants — as  where  the  sender  of  goods  by  carrier,  claims 
re-delivery  of  them  by  the  carrier,  who  is  also  required 
by  the  consignee  to  deliver  the  goods  to  him.  The 
holder  of  the  goods  may  have  the  rival  claimants 
summoned  before  a  judge,  in  order  that  the  question 
of  the  right  to  the  goods  may  be  judicially  decided  be- 
tween them. 

In  order  to  give  effect  to  its  judgments  awarding  relief, 
the  Court,  in  various  cases,  may  direct  acts  of  different 
kinds  to  be  done  by  its  officials.  Thus,  the  Court  may 
order  accounts  to  be  taken  in  disputes  between  principal 
and  agent,  partners,  co-owners  of  ships,  mortgagors  and 
mortgagees,  and  others ;  or  it  may  order  any  necessary 
inquiries  to  be  prosecuted.  Again,  the  Court  may  appoint 
a  receiver  of  the  income  of  property  which  is  the  subject 
of  claim  in  an  action,  or  against  which  rights  are  to  be 
enforced ;  or  the  Court  may,  through  its  officials,  attach 
(that  is,  take  possession  of)  the  property — a  course  which 
is  specially  applicable  in  actions  in  the  Admiralty  Division 
for  enforcement  of  liens,  or  other  claims,  against  ships  or 
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cargoes.  The  Court  may  also  order  the  sale  of  property, 
under  the  direction  of  its  officials,  in  many  cases  ;  and 
may  direct  the  proceeds  of  such  a  sale,  or  other  funds,  to 
be  paid  into  Court,  and  to  be  dealt  with  by  the  Court's 
officials  according  to  the  rights  of  the  person  or  persons 
entitled  to  the  funds. 

It  should  be  observed  that  relief  may  be  given  in  an 
action,  not  only  to  the  plaintiff  in  respect  of  his  claim 
against  the  defendant,  but  equally  to  the  defendant  on  . 
account  of  any  legal  claim  for  redress  that  he  may  have 
against  the  plaintiff,  or  (within  certain  limits)  against  the 
plaintiff  and  a  third  person.  A  claim  thus  raised  by  a 
defendant  is  called  '  set-off,'  or  '  counter-claim.' 

Moreover,  a  defendant  who  is  entitled  to  be  indemnified 
by  a  third  person  against  the  plaintiff's  claim — assuming 
that  claim  to  be  a  valid  one — may  have  the  third  person 
made  a  party  to  the  action,  and  be  adjudged  relief  against 
him  in  respect  of  the  indemnity.  A  separate  action  by 
the  defendant,  to  enforce  his  right  to  indemnity,  is  thus 
rendered  unnecessary.  And  the  same  course  may  be 
taken  by  a  defendant,  to  enforce  a  right  to  require  a 
third  person  to  contribute  to  the  satisfaction  of  the 
defendant's  liability.  Thus,  where  an  action  is  brought 
against  a  surety,  on  his  guarantee,  the  surety  may  claim, 
as  above,  in  the  same  action,  his  rights  against  the  prin- 
cipal debtor  or  a  co-surety,  in  respect  of  the  guarantee. 

|  355.  Enforcement  of  Judgments. — A  judgment 
of  the  Court  is  usually  enforced  by  means  of  a  '  writ  of 
execution.'  This  is  a  document  addressed  to  the  sheriff 
(or,  in  some  cases,  to  another  official)  directing  him  to 
take  certain  proceedings  for  the  purpose  of  giving  effect 
to  the  judgment. 

A  '  judgment  debt,'  i.e.,  money  damages  awarded  by  a 
judgment,  is  usually  enforced  by  a  writ  of  execution,  called 
a  '  writ  of  fieri  facias]  which  directs  the  seizure  and  sale 
of  the  debtor's   goods,  in  satisfaction  of  the  debt ;  but 
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sometimes  it  is  enforced  by  a  writ  for  seizure  of  the 
debtor's  lands,  which  is  called  the  '  writ  of  elegit? 

Judgments  for  delivery-up  of  land  or  other  property, 
are  enforced  by  writs  under  which  possession  of  the  pro- 
perty is  given  by  the  act  of  the  sheriff ;  or,  if  the  property 
be  goods  which  cannot  be  found,  the  sheriff  distrains  on 
the  property  of  the  person  against  whom  the  judgment 
has  been  given,  till  the  goods  are  restored. 

Where  non-compliance  with  the  terms  of  a  judgment  is 
a  contempt  of  court — as  where  a  person  disobeys  a  judg- 
ment directing  him  to  do  some  act — the  usual  mode  of 
enforcement  is  a  '  writ  of  attachment ' ;  under  which  the 
person  in  contempt  is  arrested,  and  imprisoned  till  he 
obeys  the  Court's  order.  Sometimes,  such  a  judgment 
is  enforced  by  '  writ  of  sequestration  ' ;  under  which  all 
the  property  of  the  person  in  default  is  seized,  and  held 
till  he  obeys  the  Court's  order. 

A  judgment  for  recovery  of  money  may  also  be  enforced 
in  other  ways.  One  of  these  is  '  equitable  execution,'  that 
is,  the  appointment  by  the  Court  of  a  receiver  of  the 
income  of  the  judgment  debtor's  property,  on  behalf  of 
the  judgment  creditor.  Another  process  is  a  '  garnishee 
order,'  which  is  an  order  of  the  Court  for  the  attachment 
of  a  debt  due  to  the  judgment  debtor  from  a  third 
person ;  and  for  its  application  in  or  towards  satisfaction 
of  the  judgment  creditor's  claim.  And  the  Court,  by 
a  'charging  order,'  may  direct  that  a  judgment  debt  be 
charged,  i.e.,  secured,  upon  stocks,  shares,  &c,  of  the 
debtor. 

Arrest  and  imprisonment  of  a  judgment  debtor,  which 
was  formerly  one  of  the  ordinary  processes  for  enforcing 
payment  of  a  judgment  debt,  was  abolished  by  the  Debtors 
Act,  1869,  except  in  a  few  cases  in  which  it  is  still  allowed 
to  a  limited  extent.  One  of  these  cases  is  that  of  a  person 
who  is  proved  to  have  the  means  of  paying  the  debt.  He 
may  be  summoned  before  the  Court  by  a  '  judgment  sum- 
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mons,'  and  committed  to  prison  for  a  term  not  exceeding 
six  weeks.  But  the  Court  now  has  power  to  make  a 
receiving  order  in  bankruptcy  against  him,  instead  of 
committing  him  (§§  374,  375). 

§  356.  Appeals. — From  the  judgment  of  the  High 
Court,  an  appeal  may  be  brought  (except  in  a  few 
special  cases)  to  the  Court  of  Appeal  (§  351);  and 
from  the  decision  of  that  court,  a  final  appeal  may  be 
brought  to  the  House  of  Lords. 

§  357-  County  Courts. — These  courts  have  been 
established  in  modern  times  throughout  England  and 
Wales,  for  the  trial  of  actions  involving  claims  of  small 
amount,  by  a  cheaper  and  less  elaborate  procedure  than 
that  of  the  High  Court.  For  this  purpose,  the  country 
is  divided  into  districts,  in  each  of  which  is  held  a  county 
court. 

Actions  for  recovery  of  debts  or  damages,  in  which  the 
amount  claimed  does  not  exceed  £50,  or  for  recovery  of 
land  the  yearly  value  of  which  does  not  exceed  ^50,  may 
be  brought  in  a  county  court ;  with  the  exception  of  claims 
in  respect  of  certain  personal  injuries.  And,  by  consent 
of  the  parties,  an  action  for  breach  of  contract  or  civil 
injury  may  be  tried  in  a  county  court,  irrespective  of  the 
amount  claimed.  And  actions  relating  to  such  matters 
as,  in  the  High  Court,  are  specially  assigned  to  the 
Chancery  Division,  may  be  brought  in  a  county  court, 
where  the  amount  of  the  property  in  question  does  not 
exceed  ^500. 

Certain  county  courts,  moreover,  have  a  limited  juris- 
diction in  actions  which,  in  the  High  Court,  are  assigned 
to  the  Admiralty  Division ;  also  in  the  winding-up  of 
companies  (§  282).  And,  as  we  shall  see,  proceedings 
in  bankruptcy  are  taken  in  the  county  courts,  other  than 
those  of  the  London  district  (§  377). 

We  have  already  seen  that  certain  actions  may  be 
removed  from  the  High  Court  to  a  county  court,  for  trial. 
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§  358.  Enforcement  of  County  Court  Judg- 
ments.— Judgments  of  county  courts  are  enforced  by 
warrants,  or  orders,  resembling  the  different  writs  of 
execution,  &c,  by  which  judgments  of  the  High  Court 
are  enforced. 

The  Bankruptcy  Act,  1883,  has  enacted  that,  if  a 
debtor  against  whom  judgment  has  been  obtained  in  a 
county  court  is  unable  to  pay  his  debts,  and  alleges 
that  his  whole  indebtedness  does  not  exceed  ^50,  the 
county  court  may  make  an  order  for  the  administration 
of  his  estate,  and  for  payment  of  his  debts,  either  in 
full  or  in  part,  by  instalments,  or  otherwise  as  the 
court  may  think  fit. 

§  359.  Appeals  from  County  Court  Judgments. — 
An  appeal  may  be  brought  from  a  judgment  of  a  county 
court  to  a  court  composed  of  two  judges  of  the  Queen's 
Bench  Division  of  the  High  Court,  whose  decision  is 
final,  unless  they  expressly  allow  a  further  appeal  to  the 
Court  of  Appeal.  Where,  however,  the  claim  does  not 
exceed  ^20  in  amount  or  value,  the  permission  of  the 
judge  of  the  county  court  is  required  for  an  appeal  from 
his  decision.  Moreover,  the  parties  may  bind  themselves 
by  agreement,  before  the  trial,  that  there  shall  be  no 
appeal  from  the  county  court  judge's  decision. 
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ARBITRATION 

§  360.  Meaning  of  Arbitration. — Arbitration  means 
the  determination  of  a  question  in  dispute,  by  the  decision 
of  a  person  or  persons  to  whom  the  question  is  referred 
for  that  purpose.  A  person  to  whom  a  dispute  is  thus 
referred,  is  called  an  '  arbitrator.' 

Where  this  mode  of  settling  a  dispute  is  adopted,  it 
takes  the  place  of  an  action.  It  may,  in  any  case,  be 
resorted  to  by  consent  of  the  parties  in  dispute  ;  and  the 
High  Court  has  certain  powers  of  ordering  questions 
arising  in  an  action,  or  matters  in  issue  in  an  action,  to  be 
dealt  with  by  a  referee  or  arbitrator. 

We  shall  consider,  first,  references  to  arbitration  by 
agreement  of  the  parties — that  is,  where  the  arbitration 
does  not  take  place  in  pursuance  of  an  order  of  the 
Court. 

References  by  Agreement 

§  361.  Arbitration  Act,  1889. — Chambers  of  Arbi- 
tration have  been  established  in  London  and  other  parts 
of  the  kingdom  by,  or  with  the  co-operation  of,  Chambers 
of  Commerce  ;  to  which  persons  may  have  recourse  for 
the  settlement  of  commercial  disputes  by  arbitration. 
Moreover,  commercial  agreements,  and  other  contracts, 
frequently  contain  provisions  for  the  reference  to  arbitra- 
tion of  any  dispute  arising  between  the  parties  in  the 
carrying  out  of  the  agreement.  Arbitrations  thus  pro- 
vided for,  as  well  as  other  cases  of  arbitration  by  consent, 
194 
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are  governed  by  the  provisions  of  the  Arbitration  Act, 
1889;  subject,  however,  to  these  qualifications — that 
many  of  the  regulations  prescribed  by  the  Act  may  be 
excluded  by  the  expression  of  a  contrary  intention  in  the 
submission  to  arbitration  ;  and  that  oral  agreements  to 
refer  disputes  to  arbitration  are  not  dealt  with  by  the 
Act.  An  oral  agreement  for  this  purpose  is  of  rare 
occurrence.  It  would,  however,  generally  speaking,  be 
a  valid  contract. 

§  362.  Submission. — This  is  defined,  in  the  above 
Act,  to  mean  a  written  agreement  to  submit  present  or 
future  differences  to  arbitration,  whether  an  arbitrator  is 
named  or  not. 

The  parties  to  a  submission  must,  of  course,  be  per- 
sonally capable  of  binding  themselves  by  contract. 

The  Act  provides  that,  unless  a  contrary  intention 
appears  in  the  submission,  it  shall  be  irrevocable,  and 
shall  have  the  same  effect  as  an  order  of  the  High 
Court. 

Moreover,  if  one  of  the  parties  to  a  submission  takes 
legal  proceedings,  in  a  court,  against  any  other  party  to  the 
submission,  in  respect  of  a  matter  thereby  agreed  to  be 
referred  to  arbitration,  the  legal  proceedings  may  be  stayed 
by  the  Court  on  the  application  of  any  party  thereto,  if 
the  Court  is  satisfied  that  there  is  no  sufficient  reason  why 
the  matter  should  not  be  referred,  in  accordance  with  the 
submission. 

§  363.  Arbitrator. — The  Act  makes  it  an  implied 
provision  of  the  submission,  that  the  reference  shall  be  to 
a  single  arbitrator,  if  no  other  mode  of  reference  is  pro- 
vided. In  such  case,  the  arbitrator  is  to  be  selected  by 
the  parties  to  the  submission,  if  they  concur  in  making 
the  appointment ;  otherwise ,  the  High  Court  will  appoint 
the  arbitrator.  A  similar  provision  applies  in  case  an 
appointed  arbitrator  refuses  to  act,  or  is  incapable  of  act- 
ing, or  dies. 
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A  submission  may  provide  that  the  reference  shall  be 
to  two  arbitrators,  one  to  be  appointed  by  each  party.  In 
that  case,  the  two  following  provisions  of  the  Act  apply, 
unless  the  submission  expresses  a  contrary  intention,  (i) 
Either  party  may  appoint  a  new  arbitrator,  in  the  place  of 
an  arbitrator  appointed  by  that  party,  who  refuses  to  act, 
or  is  incapable  of  acting,  or  dies.  (2)  If  one  party  fails 
to  appoint  an  arbitrator  (either  originally  or  in  place  of 
another)  for  seven  days  after  notice  requiring  him  to  do 
so  has  been  given  to  him  by  the  other  party,  the  latter — 
if  his  arbitrator  was  appointed  before  he  gave  the  notice 
— may  appoint  his  arbitrator  to  act  as  sole  arbitrator  in 
the  reference ;  and  his  award  will  be  binding  on  both 
parties.  Any  appointment  made  under  these  provisions 
may,  however,  be  set  aside  by  the  High  Court. 

§  364.  Umpire. — The  Act  makes  it  an  implied  pro- 
vision of  a  submission  for  reference  to  two  arbitrators — 
unless  a  contrary  intention  is  expressed  in  the  submission 
—that  the  arbitrators  may  appoint  an  umpire,  at  any  time 
within  the  period  allowed  for  making  the  award.  And  the 
Act  provides  for  the  appointment  of  the  umpire  being 
made  by  the  Court,  if  the  arbitrators  do  not  appoint  him, 
or  if  they  do  not  fill  up  a  vacancy  caused  by  the  refusal 
of  an  appointed  umpire  to  act,  or  by  his  incapacity  or 
death. 

The  umpire  is  to  undertake  the  reference,  instead  of 
the  arbitrators,  if  they  have  allowed  the  time  given  them 
for  making  their  award  to  expire,  without  having  made  it ; 
or  if  they  have  delivered  to  any  party  to  the  submission, 
or  to  the  umpire,  a  notice  in  writing  stating  that  they 
cannot  agree. 

S  365.  Procedure. — The  rules  regulating  the  pro- 
ceedings on  a  reference  to  arbitration  under  the  Act  are 
similar,  in  general,  to  those  applicable  to  the  trial  of  an 
action  by  a  court  of  law.  Thus,  the  attendance  of  wit- 
nesses is  compulsory  ;  and  they  may  be  required  to  give 
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their  evidence  on  oath  or  affirmation,   and   to  produce 
documents  in  their  possession,  &c. 

An  arbitrator  or  umpire  is,  of  course,  bound  to  act 
impartially,  and  to  exercise  such  skill  and  judgment  as  he 
possesses,  in  the  proceedings  on  the  reference.  The  Court 
has  power  to  remove  him  for  misconduct. 

§  366.  Award. — 'The  decision  stated  by  the  arbitrator 
or  arbitrators,  or  umpire,  on  the  matters  comprised  in  the 
reference,  is  called  an  'award.'  It  is  required  by  the  Act 
to  be  made  in  writing,  unless  the  submission  otherwise 
directs. 

The  Act  requires  that — unless  the  submission  otherwise 
provides — the  arbitrators  shall  make  their  award  within 
three  months  after  entering  on  the  reference,  or  after 
having  been  required  to  act  by  any  party  to  the  sub- 
mission ;  or  on  or  before  any  later  day  to  which  the 
arbitrators  may  have  enlarged  the  time  for  making  the 
award ;  and  that  an  umpire  shall  make  his  award  within 
one  month  after  the  expiration  of  the  time  for  the  making 
of  the  arbitrators'  award  ;  or  on  or  before  any  later  day  to 
which  the  umpire  may  have  enlarged  the  time  for  making 
his  award.  The  Court,  however,  may  enlarge  the  time 
for  making  an  award,  although  the  prescribed  time  has 
expired. 

It  is  an  implied  provision  of  the  submission — unless  a 
contrary  intention  is  expressed  therein — that  the  award 
shall  be  final,  and  binding  on  the  parties.  But  the  award 
may  be  stated,  wholly  or  in  part,  in  the  form  of  a  case  for 
the  opinion  of  the  High  Court,  unless  the  submission 
otherwise  directs. 

§  367.  Setting  Aside  or  Remitting  Award. — 
There  is  no  right  of  appeal  against  an  award  on  a  refer- 
ence to  arbitration  by  consent,  such  as  is  allowed  against 
a  judgment  of  a  court  in  an  action.  But  the  award  may 
be  set  aside  by  the  High  Court  on  account  of  misconduct, 
i.e.,  corrupt  or  irregular  conduct,  on  the  part  of  an  arbi- 
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trator ;  or  by  reason  of  an  arbitrator  having  made  an 
obvious  mistake  which  goes  to  the  root  of  the  matter,  or 
having  exceeded  his  powers  ;  or  for  uncertainty,  or  want 
of  finality,  in  the  terms  of  the  award  ;  or  on  the  ground  of 
fraudulent  concealment  of  facts,  or  wilful  deception  of  an 
arbitrator,  by  any  party  to  the  submission.  The  Act 
provides,  moreover,  that,  in  all  cases  of  reference  to  arbi- 
tration, the  High  Court  may  remit  the  matters  referred,  or 
any  of  them,  to  the  reconsideration  of  the  arbitrators  or 
umpire. 

§  368.  Enforcement  of  Award. — The  Act  provides 
that  an  award  on  a  submission  may,  by  leave  of  the  High 
Court,  be  enforced  in  the  same  manner  as  a  judgment  or 
order  of  the  High  Court  to  the  same  effect. 

References  by  Order  of  High  Court 

§  369.  In  what  Cases. — The  Arbitration  Act,  1889, 
provides  that,  in  certain  cases,  where  legal  proceedings 
have  been  commenced,  the  High  Court  may  order  the 
cause,  or  any  question  arising  in  it,  to  be  tried  before  a 
special  referee  or  arbitrator  agreed  on  by  the  parties,  or 
before  an  official  referee  (who  is  an  official  of-  the  Court) 
or  other  officer  of  the  Court.  The  award  on  such  a 
reference  is  equivalent  to  the  verdict  of  a  jury,  unless  it  is 
set  aside  by  the  Court. 

Actions  may  be  thus  referred  for  trial  in  the  following 
cases: — (1)  if  all  the  parties  interested,  who  are  not 
under  disability,  consent;  (2)  if  the  case  requires  a  pro- 
longed examination  of  documents,  or  any  scientific  or 
local  investigation,  which  cannot,  in  the  opinion  of  the 
Court,  conveniently  be  made  before  a  jury,  or  conducted 
by  the  Court  through  its  ordinary  officers ;  (3)  if  the 
question  in  dispute  consists  wholly,  or  in  part,  of  matters 
of  account. 

The  Act  also  gives  power  to  the  High  Court  to  order 
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any  question  arising  in  an  action  to  be  referred  to  an 
official  or  special  referee,  for  inquiry  or  report ;  and  it 
provides  that  the  report  thereon  may  be  adopted  by  the 
Court,  and  may  be  enforced  as  if  it  were  a  judgment  of 
the  Court  to  the  same  effect. 


CHAPTER    XXXII 
BANKRUPTCY 

§  370.  Objects  of  Bankrupt  Law. — The  modern 
law  of  bankruptcy  has  for  its  objects  the  distribution  of 
an  insolvent  person's  property  equitably  among  his  credi- 
tors, and  his  release,  under  certain  conditions,  from  future 
liability  in  respect  of  his  debts  and  obligations. 

The  existing  law  of  bankruptcy  is  regulated  by  the 
Bankruptcy  Act,  1883  —  which  repealed  all  previous 
statutes  on  the  subject — and  subsequent  Acts  of  the 
years   1887   and   1890. 

§  371.  Divisions  of  Subject. — In  the  outline  in- 
tended to  be  here  given  of  the  present  law  of  bankruptcy, 
we  shall  consider  the  following  matters: — (1)  who  may 
be  a  bankrupt  (S  372);  (2)  how  liability  to  become  a 
bankrupt  arises  (§  373,  374);  (3)  how  a  person  becomes 
bankrupt  (§§  375-384);  (4)  the  estate  of  a  bankrupt 
(§§  385-391);  (5)  the  administration  of  a  bankrupt's 
estate  (§§  392-400);  and  (6)  the  discharge  of  a  bank- 
rupt (§  401).  Private  arrangements  with  creditors  will 
also  be  noticed  (§§  402,  403). 

(1)  Who  may  be  a  Bankrupt 

§  372.  General  Rules. — Any  person  who  is  capable 
of  making  a  contract,  and  being  bound  thereby,  may 
become  bankrupt. 

A  person  cannot  be  made  bankrupt  in  respect  of  a 
debt  contracted  by  him  during  infancy,  which,  for  that 
reason,  is  not  binding  on  him. 
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The  Married  Women's  Property  Act,  1882,  has  enacted 
that  a  married  woman  may  be  made  a  bankrupt  as  to  her 
separate  property,  if  she  carries  on  a  trade  separately  from 
her  husband. 

A  lunatic  may  be  made  bankrupt,  either  on  an  act  of 
bankruptcy  committed  by  him  when  sane,  or  otherwise  by 
the  consent  of  his  committee,  and  with  the  sanction  of 
the  Court  which  has  the  care  of  lunatics. 

A  felon  may  be  made  a  bankrupt,  even  on  an  act  of 
bankruptcy  committed  by  him  after  his  conviction. 

Aliens  are  subject  to  the  law  of  bankruptcy  equally 
with  British  subjects.  A  bankruptcy  petition,  however, 
cannot  be  presented  against  a  debtor,  unless  he  is  domi- 
ciled in  England  or  Wales,  or  has  therein  had  his  ordinary 
residence  or  place  of  business,  within  the  year  preceding 
the  petition. 

A  corporation  is  not  subject  to  the  law  of  bankruptcy. 

Proceedings  for  the  purpose  of  having  the  members  of 
a  firm  made  bankrupt  may  be  taken  by  or  against  the 
firm ;  but  the  order  adjudging  the  partners  bankrupt 
must  be  made  against  them  individually.  Any  one  or 
more  of  the  members  of  a  firm  may  be  made  bankrupt, 
without  including  the  others. 


(2)  How  Liability  to  become  Bankrupt  Arises 

§  373-  Conditions  of  Liability. — As  will  presently 
be  seen,  it  is  a  condition  of  the  liability  of  a  person  to  be 
made  bankrupt,  that  he  be  a  debtor  at  the  time  when 
the  proceedings  for  that  purpose  are  commenced.  It  is 
essential,  also,  that  the  debtor  should  have  committed  an 
act  of  bankruptcy. 

§  374.  Acts  of  Bankruptcy. — These  are  certain 
acts  or  defaults  on  the  part  of  the  debtor,  which,  in 
themselves,  are  deemed  to  be  evidences  of  his  insolvency, 
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or  of  the  condition  of  his  affairs  being  such  as  to  justify 
his  being  made  a  bankrupt. 

A  debtor  commits  an  act  of  bankruptcy  in  each  of  the 
following  cases  : — 

(i)  If,  in  England  or  elsewhere,  he  makes  a  convey- 
ance or  assignment  of  his  property  (i.e.,  the  whole,  or 
substantially  the  whole,  of  his  property)  to  a  trustee  for 
the  benefit  of  his  creditors  generally. 

(2)  If,  in  England  or  elsewhere,  he  make  a  fraudulent 
conveyance,  gift,  delivery  or  transfer,  of  his  property  or  of 
any  part  of  it. 

(3)  If,  in  England  or  elsewhere,  he  makes  any  convey- 
ance or  transfer  of  his  property  or  part  of  it,  or  creates 
any  charge  thereon,  which  would  be  void  under  the  bank- 
rupt law  as  a  fraudulent  preference  (see  §  391)  if  he  were 
adjudged  bankrupt. 

(4)  If,  with  intent  to  defeat  or  delay  his  creditors,  he 
departs  out  of  England,  or,  being  out  of  England,  remains 
out  of  England ;  or  departs  from  his  dwelling  house ;  or 
absents  himself;  or  begins  to  keep  house,  i.e.,  remains 
within  his  house  and  denies  himself  to  creditors. 

(5)  If  an  execution  issued  against  him  has  been  levied 
by  seizure  of  his  goods  under  process  in  an  action  in  any 
court,  or  in  any  civil  proceeding  in  the  High  Court,  and 
the  goods  have  been  either  sold,  or  held  by  the  sheriff  for 
twenty-one  days. 

(6)  If  he  files  in  the  court  a  declaration  of  his  inability 
to  pay  his  debts,  or  presents  a  bankruptcy  petition  against 
himself. 

(7)  If  a  creditor,  who  has  obtained  a  final  judgment 
against  him  for  any  amount,  has  served  on  him  in  England 
or  Wales  (or,  by  leave  of  the  Court,  elsewhere)  a  bank- 
ruptcy notice  requiring  him  to  pay  the  judgment  debt,  or 
secure  or  compound  for  it  satisfactorily,  and  he  has  not, 
within  seven  days  after  service  of  the  notice  (or  within  the 
time  fixed  by  the  Court,  where  the  notice  was  served  out 


LIABILITY   TO    BECOME    BANKRUPT    203 

of  England  or  Wales)  complied  with  the  terms  of  the 
notice,  or  satisfied  the  court  that  he  has  a  counter-claim 
exceeding  the  amount  of  the  debt,  and  which  could  not 
have  been  set  up  in  the  action  in  which  the  judgment  was 
obtained. 

(8)  If  he  has  given  notice  to  any  of  his  creditors  that 
he  has  suspended,  or  is  about  to  suspend,  payment  of  his 
debts. 

(9)  If,  on  an  application  for  his  committal  for  non- 
payment of  a  judgment  debt,  the  court,  instead  of  com- 
mitting him,  makes  a  receiving  order  against  him  (§  355). 

As  regards  the  second  of  the  above  acts  of  bankruptcy, 
it  may  be  observed  that  a  disposition  of  property  which 
will  be  deemed  fraudulent,  and  therefore  an  act  of  bank- 
ruptcy, may  be  either  a  disposition  which  is  liable  to  be 
set  aside  by  creditors,  as  being  fraudulent  under  the  statute 
of  the  reign  of  Queen  Elizabeth  (157 1)  referred  to  in  a 
previous  chapter  (§  299),  or  a  disposition  which  is  a  fraud 
on  the  policy  of  the  bankrupt  law. 

The  statute  last  mentioned  renders  any  transfer  of 
property,  made  with  intent  to  delay,  hinder  or  defraud 
creditors,  liable  to  be  set  aside  at  the  instance  of  the 
transferrer's  creditors  ;  with  the  exception  of  a  transfer  for 
valuable  consideration  to  a  person  who  is  not  a  party  to 
the  fraud.  A  '  voluntary  assignment ' — that  is,  a  disposi- 
tion of  property  not  made  for  valuable  consideration — is 
liable  to  be  set  aside  under  this  statute,  if  the  transferrer 
was  insolvent,  or  likely  to  become  so,  at  the  time  of  mak- 
ing the  disposition. 

The  principal  instance  of  a  disposition  of  property 
which  is  deemed  fraudulent,  as  contravening  the  policy 
of  the  bankrupt  law,  is  an  assignment  by  a  person  of  the 
whole  (or  substantially  the  whole)  of  his  property  to  one 
of  his  creditors,  to  secure  or  satisfy  a  previously  existing 
debt  due  to  that  creditor,  and  without  any  further  advance 
or  payment  being  made  by  the  latter. 
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(3)  How  a  Person  becomes  a  Bankrupt 

§  375.  Proceedings  by  Creditor. — Proceedings  for 
the  purpose  of  having  a  debtor  adjudged  bankrupt  may 
be  taken  by  one  or  more  of  his  creditors,  under  certain 
conditions  ;  or  by  the  debtor  himself.  And  on  applica- 
tion to  a  Court  for  the  committal  of  a  judgment  debtor, 
the  Court,  as  we  have  seen  (§  355),  may  make  a  receiving 
order  in  bankruptcy  against  him.  We  need  only  consider 
here,  however,  the  ordinary  course  of  the  proceedings 
when  taken  by  creditors. 

§  376.  Petition. — The  proceedings  are  commenced 
by  the  presentation  of  a  petition  to  the  proper  court 
(§  377)  by  one  or  more  creditors  entitled  to  take  these 
proceedings,  asking  that  a  receiving  order  be  made  against 
the  debtor. 

The  petitioning  creditor's  claim — or,  where  there  are 
joint  petitioners,  the  aggregate  of  their  claims  —  must 
amount  to  £50  at  least,  and  must  be  '  liquidated,'  i.e., 
a  debt  or  debts  of  ascertained  amount ;  and  must  be 
payable  either  immediately,  or  at  a  certain  future  time ; 
and  must  have  been  due  at  the  date  of  the  alleged  act  of 
bankruptcy. 

The  petition  must  allege  the  commission  by  the  debtor 
of  one  of  the  specified  acts  of  bankruptcy,  within  three 
months  before  the  presentation  of  the  petition. 

The  statements  in  the  petition  must  be  verified  by  the 
oath  of  the  petitioner.  And  the  petition  must  be  served 
on  the  debtor,  by  delivery  of  a  sealed  copy  of  it  to  him. 

§  37  7-  The  Court. — The  courts  that  have  jurisdiction 
in  bankruptcy  are  the  High  Court  of  Justice,  within  the 
district  of  the  Metropolis ;  and  elsewhere,  the  County 
Courts.  The  bankruptcy  jurisdiction  of  the  High  Court  is 
assigned  to  the  Queen's  Bench  Division,  and  is  exercised  by 
a  judge  of  that  division,  with  the  assistance  of  officials  called 
registrars  in  bankruptcy.     A  county  court  has,  in  respect  of 
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its  bankruptcy  jurisdiction,  all  the  powers  of  the  High  Court; 
and  its  registrar  has  powers  similar,  with  some  exceptions, 
to  those  of  a  bankruptcy  registrar  of  the  High  Court. 

There  is  a  right  of  appeal  from  the  High  Court  to  the 
Court  of  Appeal ;  and  from  that  Court  (with  its  permis- 
sion) to  the  House  of  Lords.  From  the  County  Courts, 
there  is  a  right  of  appeal  to  a  divisional  court  of  the 
High  Court  of  Justice,  and  thence  (by  leave  of  that 
Court)  a  final  appeal  to  the  Court  of  Appeal. 

A  bankruptcy  petition  is  to  be  presented  to  the  High 
Court,  where  the  debtor  has  resided  or  carried  on  business 
within  the  district  of  the  Metropolis  for  a  longer  time 
than  elsewhere,  during  the  then  preceding  six  months  ; 
or  where  he  is  not  resident  in  England  or  Wales,  or  his 
residence  is  unknown.  Otherwise,  the  petition  is  to  be 
presented  to  the  county  court  for  the  district  in  which 
the  debtor  has  resided,  or  carried  on  business,  for  the 
longest  period  during  the  then  preceding  six  months. 

§  378.  Proceedings  by  Debtor. — The  debtor  may 
himself  present  a  petition  to  the  court  of  the  district 
within  which  he  has  resided  during  the  greater  part  of 
the  then  preceding  six  months,  stating  that  he  is  unable 
to  pay  his  debts,  and  asking  that  a  receiving  order  may 
be  made  in  respect  of  his  estate.  The  presentation  of 
this  petition  is  deemed  an  act  of  bankruptcy,  without  the 
filing  of  any  other  declaration  of  inability  to  pay  debts — 
which,  as  we  have  seen,  constitutes  an  act  of  bankruptcy. 

§  379.  Receiving  Order. — On  the  hearing  of  a 
creditor's  petition,  the  petitioner's  claim,  and  the  commis- 
sion of  the  alleged  act  of  bankruptcy,  must  be  duly  proved; 
thereupon,  the  Court  will  make  a  receiving  order  in  pur- 
suance of  the  petition ;  unless  the  debtor  satisfies  the 
Court  that  he  is  able  to  pay  his  debts,  or  that,  for  other 
sufficient  reason,  a  receiving  order  ought  not  to  be  made. 

On  the  presentation  of  a  petition  by  the  debtor,  a 
receiving  order  is  at  once  made  by  the  court. 
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The  receiving  order  is  served  on  the  debtor,  and  is 
advertised. 

The  effect  of  a  receiving  order  is,  that  an  Official 
Receiver  (who  is  an  official  of  the  Court)  is  constituted 
receiver  of  the  debtor's  property,  which  vests  in  him  for 
that  purpose. 

After  the  making  of  a  receiving  order,  no  creditor  has 
any  remedy  in  respect  of  any  debt  provable  in  the 
bankruptcy,  except  his  remedy  in  bankruptcy  ;  nor  can 
any  action,  or  other  civil  proceeding,  be  commenced 
against  the  debtor  without  leave  of  the  Court.  And  the 
Court  has  power  to  stay  any  such  proceedings,  which 
may  be  pending  at  the  date  of  the  receiving  order.  The 
Court,  however,  will  not  generally  restrain  the  prosecution 
of  an  action  pending  against  the  debtor,  in  respect  of  a 
claim  which  is  not  provable  in  the  bankruptcy. 

§  380.  Statement  of  Affairs. — Within  a  limited 
time  after  the  receiving  order  has  been  made,  the  debtor 
must  prepare,  and  submit  to  the  Official  Receiver,  a 
statement  of  his  affairs  (property,  liabilities,  &c.)  in  a 
prescribed  form.  If  the  debtor  fails  to  do  this,  he  may 
be  at  once  adjudged  bankrupt,  on  the  application  of  the 
Official  Receiver. 

§  381.  Public  Examination. — As  soon  as  conveni- 
ently may  be  after  the  expiration  of  the  time  for  submission 
of  the  statement  of  affairs,  the  debtor  has  to  undergo  a 
public  examination  before  the  Court,  "  as  to  his  conduct, 
dealings,  and  property."  The  Court  may  adjourn  the 
examination  from  time  to  time,  and  is  not  to  declare 
it  concluded,  till  after  the  time  appointed  for  the  first 
meeting  of  creditors. 

§  382.  First  Meeting-  of  Creditors. — This  is  held, 
as  a  rule,  within  fourteen  days  after  the  date  of  the 
receiving  order.  It  is  summoned  by  the  official  receiver, 
who  also  sends  to  the  creditors  a  summary  of  the  state- 
ment of  affairs,  with  his  observations  thereon.     The  debtor 
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must  attend  the  first  meeting — unless  he  is  prevented 
from  doing  so  by  sickness  or  other  sufficient  cause — and 
must  submit  to  such  examination,  and  give  such  informa- 
tion, as  the  meeting  may  require. 

§  383.  Composition  or  Scheme  of  Arrange- 
ment.— The  debtor  may  submit  to  his  creditors  at  the 
first,  or  a  subsequent,  meeting  of  creditors,  a  proposal 
for  a  composition  in  satisfaction  of  his  debts,  or  a  scheme 
for  arrangement  of  his  affairs.  If  the  proposal  or  scheme 
is  approved  by  a  majority  in  number,  and  three-fourths 
in  value,  of  all  the  creditors  who  have  proved  their  claims, 
it  will  bind  all  the  creditors  ;  provided  it  is  approved  by 
the  Court.  This  approval  must  be  withheld,  if  the  pro- 
posal or  scheme  appears  not  to  be  reasonable  or  not 
likely  to  benefit  the  creditors  ;  or  where  the  Court  would 
be  bound  to  refuse  the  debtor's  discharge,  if  he  were 
adjudged  bankrupt  (§  401)  ;  or  where,  if  the  debtor  were 
adjudged  bankrupt,  he  would  not  be  entitled  to  an 
unconditional  discharge  (§  401),  and  the  proposal  or 
scheme  does  not  provide  reasonable  security  for  payment 
of,  at  least,  seven  shillings  and  sixpence  in  the  pound. 
And  in  any  other  case,  the  Court  may  either  give  or 
refuse  its  approval. 

On  acceptance  and  approval  of  a  composition  or 
scheme,  the  Court  rescinds  the  receiving  order.  But  if 
the  debtor  fails  to  carry  out  the  composition  or  scheme ; 
or  if,  for  some  other  reason,  it  cannot  be  carried  out; 
or  if  the  Court's  approval  of  it  was  obtained  by  fraud ;  the 
Court  will  annul  it,  and  adjudge  the  debtor  bankrupt. 

§  384.  Adjudication  of  Bankruptcy. — The  Court 
will  adjudge  the  debtor  bankrupt  in  any  of  the  following 
cases  (besides  that  last  mentioned) : — If  the  creditors,  at 
the  first  or  a  subsequent  meeting,  resolve  that  the  debtor 
be  adjudged  bankrupt,  or  pass  no  resolution ;  or  if  they 
do  not  meet ;  or  if  a  composition  or  scheme  is  not 
accepted  and  approved ;  or  if  the  Court  is  satisfied  that 


208  BANKRUPTCY 

the  debtor  has  absconded,  or  that  he  does  not  intend  to 
propose  a  composition  or  scheme.  The  Court  may  also 
adjudge  the  debtor  bankrupt  on  his  own  application. 

Notice  of  an  adjudication  of  bankruptcy  must  be  duly 
advertised. 

(4)  Bankrupt's  Estate 

§  385.  Trustee. — As  soon  as  the  Court  adjudges  the 
debtor  bankrupt,  his  property  vests  in  a  trustee.  The 
Official  Receiver  is  trustee  until  another  trustee  is  ap- 
pointed, or  during  any  vacancy  in  the  office  of  trustee. 
The  bankrupt's  property  passes  to,  and  vests  in,  the 
trustee  for  the  time  being,  by  operation  of  law  without 
any  actual  transfer  to  him. 

The  creditors  may,  by  resolution,  appoint  a  person  to 
be  trustee  ;  or  they  may  resolve  to  leave  his  appointment 
to  the  committee  of  inspection,  if  any.  This  committee, 
where  it  exists — for  its  appointment  is  in  the  discretion  of 
the  creditors — consists  of  not  more  than  five,  nor  less  than 
three,  persons,  selected  by  the  creditors  to  superintend  the 
administration  of  the  bankrupt's  estate  by  the  trustee. 

The  appointment  of  a  trustee  by  the  creditors  or  com- 
mittee of  inspection  must  be  certified  by  the  Board  of 
Trade  ;  and,  for  this  purpose,  the  trustee  must  give  satis- 
factory security,  and  the  Board  must  be  satisfied  that  he 
is  a  suitable  person  to  be  trustee.  If  no  trustee  is  thus 
appointed  within  a  limited  time  after  the  adjudication,  the 
Board  of  Trade  will  appoint  a  trustee. 

Where  a  firm  is  adjudged  bankrupt,  the  trustee  of  the 
partnership  estate  is  also  trustee  of  the  separate  estate  of 
each  partner. 

§  386.  Bankrupt's  Property. — The  property  of  the 
bankrupt  which  vests  in  the  trustee,  and  is  divisible  among 
the  creditors,  includes  all  property  belonging  to  the  bank- 
rupt at  the  commencement  of  the  bankruptcy,  and  which 
may  be  acquired  by  him,  or  pass  to  him,  before  his  dis- 
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charge — with  certain  exceptions,  to  be  presently  noticed. 
It  also  includes  all  goods  which,  at  the  commencement  of 
the  bankruptcy,  are  in  the  possession,  order  or  disposition 
of  the  bankrupt,  in  his  trade  or  business,  by  the  consent 
and  permission  of  the  true  owners,  under  such  circum- 
stances that  he  is  the  reputed  owner  thereof. 

§  387.  Commencement  of  Bankruptcy.  Rela- 
tion back.  Protected  Transactions. — It  will  be 
observed  that  the  trustee's  title  to  the  bankrupt's  pro- 
perty relates  back  to  the  commencement  of  the  bank- 
ruptcy. The  bankruptcy  is  deemed  to  have  commenced 
at  the  time  of  the  commission  of  the  act  of  bankruptcy 
on  which  the  receiving  order  has  been  made  ;  or — if 
there  have  been  several  of  such  acts — the  time  of  com- 
mission of  the  first  of  such  acts,  committed  by  the 
bankrupt  within  the  three  months  next  preceding  the 
presentation  of  the  bankruptcy  petition. 

Certain  transactions  by  or  with  a  debtor  who  after- 
wards becomes  bankrupt,  and  affecting  his  property,  are 
valid,  however,  notwithstanding  that  the  transaction  has 
taken  place  since  the  act  of  bankruptcy  to  which  the 
trustee's  title  relates  back  ;  provided  that  the  transaction 
took  place  before  the  date  of  the  receiving  order,  and 
that  the  person  with  whom  the  >  debtor  dealt  had  not 
then  notice  of  any  previous  act  of  bankruptcy  com- 
mitted by  him,  on  which  he  might  then  have  been 
adjudged  bankrupt.  These  transactions  comprise  (1)  a 
payment  by  the  debtor  to  a  creditor;  (2)  a  payment 
or  delivery  to  the  debtor ;  (3)  a  conveyance  or  assign- 
ment by  the  debtor  for  valuable  consideration  ;  (4)  any 
other  transaction  by  or  with  the  debtor,  for  valuable  con- 
sideration. 

§  388.  Property  not  Divisible  among  Creditors. 

— Property  held  by  the  bankrupt  in  trust  for  any  other 

person,  of  course   is   not   divisible  among  his  creditors. 

And    the    tools    (if    any)    of    his    trade,    and    wearing 
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apparel  and  bedding  of  himself,  his  wife  and  children, 
to  an  amount  not  exceeding  ^20  in  the  whole,  are 
excepted  from  the  property  passing  to  the  trustee. 
Other  exceptions  are — wages  earned  by  the  bankrupt  by 
his  personal  labour,  so  far  as  they  are  necessary  for  the 
maintenance  of  himself  and  his  family ;  and  rights  of 
action  to  recover  damages  for  personal  injuries  to  him- 
self. Moreover,  the  Court  may  make  orders  as  to  what 
part  of  an  official,  or  other,  salary,  pension,  &c,  to  which 
the  bankrupt  may  be  entitled,  shall  be  made  over  to  the 
trustee. 

It  has  been  held,  also,  with  regard  to  property  (other 
than  real  property)  acquired  by  the  bankrupt  during  the 
continuance  of  the  bankruptcy,  that  a  disposition  of  such 
property  by  the  bankrupt  in  favour  of  any  person  who 
deals  with  him  in  good  faith  and  for  value,  whether  with 
or  without  knowledge  of  the  bankruptcy,  is  valid  as 
against  the  trustee,  unless  the  trustee  has  previously 
intervened  in  the  matter  {Cohen  v.  Mitchell,    1890). 

§  389.  Reputed  Ownership. — The  property  divis- 
ible among  the  bankrupt's  creditors  may  include,  under 
certain  conditions,  property  belonging  to  persons  other 
than  the  bankrupt.  For,  as  already  stated,  goods  in  his 
possession,  order  or  disposition,  in  his  trade  or  business, 
by  the  true  owner's  consent,  and  as  reputed  owner,  pass 
to  the  trustee.  The  owner  of  the  goods,  having  allowed 
the  debtor  thus  to  hold  possession  of  them,  and  having 
so  enabled  or  assisted  him  to  obtain  false  credit,  suffers 
the  penalty  of  loss  of  the  goods,  on  the  debtor's  bank- 
ruptcy. 

This  rule,  however,  it  will  be  observed,  is  of  limited 
application.  It  extends  only  to  goods  ;  and  it  is  pro- 
vided that  this  expression  is  not  to  include  choses  in 
action,  other  than  debts  due  to  the  bankrupt  in  the 
course  of  his  trade  or  business.  The  goods,  moreover, 
must  be  in  the  bankrupt's  possession,  &c,  in  his  trade  or 
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business,  and  with  the  true  owner's  consent.  And  the 
bankrupt  must  be  the  reputed  owner  of  the  goods.  With 
reference  to  the  last  point,  it  may  be  observed  that  a  seller 
of  goods,  who  holds  them  prior  to  delivery,  is  not  neces- 
sarily the  reputed  owner  of  them  ;  and  that  goods  in  the 
hands  of  an  agent,  for  sale,  &c,  or  in  the  hands  of  a 
tradesman  for  repair  or  alteration,  are  not  held  by  him 
as  reputed  owner.  Goods  in  the  possession  of  a  hirer 
are  generally  deemed  to  be  in  his  reputed  possession, 
unless  the  hiring  is  in  accordance  with  a  recognised 
trade  custom.  Goods  comprised  in  a  registered  bill  of 
sale,  and  remaining  in  the  possession  of  the  granter,  are 
held  to  be  in  his  order  and  disposition,  as  reputed  owner, 
in  the  case  of  a  mortgage  bill  of  sale,  but  not  in  the  case 
of  an  absolute  bill  of  sale  (§§  300,  307). 

§  390.  Disclaimer  of  Property. — Where  any  part  of 
the  bankrupt's  property  consists  of  land,  the  ownership  of 
which  is  subject  to  the  performance  of  burdensome  cove- 
nants ;  or  where  it  consists  of  shares  or  stock  in  a  com- 
pany ;  or  of  unprofitable  contracts ;  or  of  any  other 
property  that  is  unsaleable  by  reason  of  its  binding  the 
possessor  to  the  performance  of  any  burdensome  act, 
or  the  payment  of  any  sum  of  money — the  trustee  may 
disclaim  the  property,  provided  he  does  so  within  a 
certain  period,  and  (if  the  property  be  a  lease)  obtains 
the  leave  of  the  Court  to  disclaim. 

The  effect  of  this  disclaimer  is  to  put  an  end  to  the 
rights  and  liabilities  of  the  bankrupt  and  his  estate,  as 
regards  the  disclaimed  property,  and  to  relieve  the 
trustee  from  all  personal  liability  in  respect  of  it ;  but 
it  does  not  affect  any  other  person's  interest  in  the 
property,  except  so  far  as  may  be  necessary  for  the 
release  of  the  bankrupt  and  his  estate,  and  the  trustee. 

Any  person  who  is  injured  by  the  disclaimer  has  a 
right  to  prove  against  the  bankrupt's  estate,  in  respect  of 
such  injury. 
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§  391.  Invalid      Dispositions     of    Property. — 

Certain  dispositions  of  property  belonging  to  a  person, 
who  afterwards  becomes  bankrupt,  are  liable  to  be  set 
aside  at  the  instance  of  the  trustee  in  his  bankruptcy,  for 
the  benefit  of  the  creditors. 

Dispositions  of  property  which  are  thus  liable  to  be  set 
aside,  include  all  such  transfers  as  are  acts  of  bankruptcy. 
And  a  fraudulent  preference  (which  may  also  be  an  act  of 
bankruptcy,  §  374)  is  liable  to  be  set  aside,  if  it  occurred 
within  three  months  before  the  bankruptcy.  A  '  fraudu- 
lent preference'  is  a  payment  or  transfer  of  property, 
made  by  the  debtor  when  he  is  insolvent,  to  or  in  favour 
of  one  of  his  creditors,  with  the  view  of  giving  that 
creditor  an  advantage  over  other  creditors;  unless  it 
was  made  under  pressure  on  the  part  of  the  creditor. 

A  voluntary  settlement,  made  by  the  bankrupt  within 
two  years  before  the  bankruptcy,  is  also  liable  to  be  set 
aside ;  so,  also,  is  a  voluntary  settlement  made  by  him 
within  ten  years  before  the  bankruptcy,  unless  the  persons 
who  claim  the  benefit  of  the  settlement  can  prove  that, 
when  it  was  made,  the  bankrupt  had  sufficient  property 
for  the  payment  of  his  debts,  apart  from  the  property 
included  in  the  settlement.  By  a  '  voluntary  settlement ' 
is  meant  any  transfer  of  property  which  is  neither  a 
marriage  settlement,  nor  a  settlement  of  property  which 
has  come  to  the  settler  in  right  of  his  wife,  nor  a 
transfer  to  a  purchaser,  &c,  for  valuable  consideration. 

But  if  a  person  who  is  entitled  to  the  benefit  of  a 
voluntary  settlement  made  by  the  bankrupt,  has  sold  or 
pledged  his  interest  under  the  settlement  to  a  third 
person,  the  settlement  cannot  be  set  aside  as  against 
the  third  person.  A  contract  by  the  bankrupt,  on  his 
marriage,  for  the  future  settlement  on  his  wife  or 
children  of  money,  or  other  property,  in  which  he  had 
then  no  interest,  is  also  liable  to  be  set  aside,  if  the 
settlement  has  not  been  made  before  the  bankruptcy. 
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When  a  creditor  has  taken  property  of  his  debtor  in 
execution,  he  is  liable,  in  certain  cases,  to  give  up  the 
property  so  taken,  in  the  event  of  a  receiving  order  being 
made  against  the  debtor,  either  before  the  execution  is 
completed,  or  while  the  property  seized,  or  the  money 
produced  by  its  sale,  is  in  the  hands  of  the  sheriff. 

(5)  Administration  of  Bankrupt's  Estate 

§  392.  Realisation  of  Property. — It  is  the  duty  of 
the  trustee  to  convert  into  money  the  bankrupt's  pro- 
perty ;  though  he  has  power  to  divide  among  the  creditors 
any  of  the  property  which  cannot  be  readily  or  advantage- 
ously sold.  All  money  produced  by  the  realisation  of  the 
property  must  be  paid  into  the  Bankruptcy  Estates 
Account  at  the  Bank  of  England ;  or,  under  certain 
circumstances,  into  an  account  in  the  name  of  the 
debtor's  estate,  at  a  local  bank. 

Some  of  the  trustee's  powers,  in  the  realisation  of  the 
property,  are  exercisable  only  with  the  permission  of  the 
committee  of  inspection,  if  any ;  in  other  cases,  his 
powers  are  not  so  restricted.  But  he  must  have  regard 
to  any  directions  given,  by  resolution  of  the  creditors,  at 
any  general  meeting. 

§  393.  Dividends. — The  trustee  must,  with  all  con- 
venient speed,  declare  and  distribute  dividends  among  the 
creditors  who  have  proved  their  debts.  If  there  is  no 
sufficient  reason  for  delay,  the  first  dividend  must  be 
declared  and  distributed  within  four  months  after  the 
conclusion  of  the  first  meeting  of  creditors,  and  sub- 
sequent dividends  at  intervals  of  not  less  than  six  months. 
When  the  realisation  of  the  property  is  completed,  the 
trustee  must  declare  and  distribute  a  final  dividend. 

If  there  be  any  surplus  remaining  after  payment  of  the 
creditors  in  full,  with  interest,  where  that  is  allowed,  and 
the  costs  of  the  bankruptcy  proceedings,  the  bankrupt  is 
entitled  to  the  surplus. 
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§  394.  Claims  provable. — With  certain  exceptions, 
any  debt  or  liability  of  the  bankrupt,  whether  present  or 
future,  certain  or  contingent,  existing  at  the  date  of  the 
receiving  order,  may  be  the  subject  of  a  provable  claim  ; 
and  where  the  amount  of  the  liability  is  uncertain,  an 
estimate  of  its  value  will  be  made  by  the  trustee.  The 
exceptions  are — (1)  claims  for  unliquidated  damages  not 
arising  through  a  contract,  promise,  or  breach  of  trust ; 
(2)  liabilities  contracted  by  the  debtor  with  a  person,  who 
then  had  notice  of  an  act  of  bankruptcy  committed 
by  the  bankrupt,  and  available  for  bankruptcy  proceed- 
ings against  him ;  (3)  contingent  liabilities,  the  value 
of  which  cannot  be  estimated. 

§  395.  Secured  Debt. — A  creditor  who  holds  a 
■  mortgage,  charge,  or  lien,  on  any  property  of  the  bank- 
rupt, as  a  security  for  the  debt  due  to  him  from  the 
bankrupt,  may  either  (1)  give  up  his  security,  and  prove 
for  the  whole  debt ;  or  (2)  realise  his  security,  and  prove 
for  the  balance,  if  any,  then  due  to  him ;  or  (3)  give 
credit  for  the  value  at  which  he  assesses  his  security,  and 
prove  and  receive  dividends  in  respect  of  the  balance  due 
to  bim,  after  deducting  the  assessed  value  of  the  security. 
In  the  last  case,  the  trustee  may  redeem  the  security  at 
its  assessed  value. 

§  396.  Landlord's  Distress  for  Rent.  —  The 
bankrupt's  landlord  may  distrain,  notwithstanding  the 
bankruptcy,  for  six  months'  rent  due  prior  to  the  adjudi- 
cation ;  and  he  may  prove  for  any  balance  of  the  rent 
due  to  him. 

§  397.  Preferred  and  Deferred  Debts. — Among 
the  claims  on  the  bankrupt's  estate,  rates  and  taxes,  and 
wages,  to  a  limited  amount,  due  to  clerks,  servants  and 
workmen,  are  payable  in  preference  to  other  claims. 

On  the  other  hand,  no  dividend  is  payable  on  a  claim 
by  the  bankrupt's  wife,  in  respect  of  a  loan  by  her  to  him 
for  the  purpose  of  his  business ;  or  on  a  claim  in  respect 
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of  a  loan  of  money,  or  sale  of  a  goodwill,  to  the  bankrupt 
in  consideration  of  a  share  of  the  profits  of  his  business, 
— until  the  other  creditors  have  been  paid  in  full  (§  233). 

Moreover,  in  the  bankruptcy  of  a  firm,  the  claim  of  an 
individual  partner  against  the  partnership  is  generally 
postponed  to  the  claims  of  the  creditors  of  the  firm  ;  and 
any  claim  of  the  firm  against  an  individual  partner  is 
generally  postponed  to  the  claims  of  his  separate 
creditors. 

We  may  here  observe  that,  in  the  bankruptcy  of  a  firm, 
the  partnership  property  is  applicable,  first,  in  payment  of 
the  firm's  debts  ;  and  the  separate  estate  of  each  partner 
is  to  be  applied,  first,  in  payment  of  his  separate  debts. 
Any  surplus  of  the  joint  (i.e.,  the  partnership)  estate  is  to 
be  dealt  with  as  part  of  the  respective  separate  estates ; 
and  any  surplus  of  the  separate  estates,  is  to  be  treated  as 
part  of  the  joint  estate. 

§  398.  Mutual  Debts.  Set-off.— Where  there 
have  been  mutual  debts,  or  other  mutual  dealings, 
between  the  bankrupt  and  any  of  his  creditors,  the  sum 
due  from  the  one  party  is  set  off  against  the  sum  due 
from  the  other,  and  the  balance  only  can  be  claimed 
on  either  side.  But  a  creditor  has  not  this  right  of  set- 
off, if,  when  he  gave  credit  to  the  debtor,  he  had  notice  of 
an  act  of  bankruptcy  committed  by  him,  and  available 
against  him. 

§  399.  Proof  of  Debts. — Subject  to  the  foregoing 
rules,  all  debts  proved  in  a  bankruptcy  are  paid  according 
to  their  amounts,  all  ranking  equally  for  payment.  A 
creditor  must  prove  his  debt  by  affidavit.  The  trustee 
may  admit  the  proof;  or  he  may  reject  it,  wholly  or 
in  part.  But  in  case  of  rejection,  the  creditor  has  a 
right  of  appeal  to  the  Court. 

§  400.  Small  Bankruptcies. — We  may  here  ob- 
serve that,  when  the  Official  Receiver  is  satisfied  that 
the  property  of  a  debtor,  against  whom  a  receiving  order 


216  BANKRUPTCY 

has  been  made,  is  not  likely  to  exceed  ^300,  he  may 
obtain  an  order  of  the  Court  for  a  summary  administra- 
tion of  the  estate.  In  such  case,  the  proceedings  after 
adjudication  are  modified,  in  some  respects,  with  a  view 
to  expedition  and  saving  of  expense  in  the  winding-up  of 
the  estate.  The  Official  Receiver  is  usually  the  trustee ; 
and,  where  practicable,  the  estate  is  distributed  in  one 
dividend. 

(6)  Discharge  of  Bankrupt 

§  401.  Order   of  Discharge.     Its   Effect. — The 

bankrupt  may  apply  to  the  Court  for  an  order  of  dis- 
charge, at  any  time  after  the  adjudication  of  bankruptcy  ; 
but  his  public  examination  must  have  been  previously 
concluded. 

Subject  to  certain  conditions  which,  as  we  shall  pre- 
sently see,  the  Court  may  impose  on  granting  the 
discharge,  the  debtor,  and  his  after-acquired  property, 
are  released  by  an  order  of  discharge  from  all  debts 
provable  in  the  bankruptcy ;  except  debts  incurred  by 
fraud,  or  fraudulent  breach  of  trust,  and  certain  Crown 
debts ;  and  except,  also,  a  judgment  debt  in  an  action 
for  seduction,  or  in  affiliation  proceedings,  or  in  a  matri- 
monial cause — unless  the  Court  otherwise  orders. 

The  Court,  however,  on  the  application  for  the  dis- 
charge, is  to  take  into  consideration  a  report  of  the 
Official  Receiver  as  to  the  bankrupt's  conduct  and  affairs ; 
and  it  may  either  grant  or  refuse  an  absolute  order  of 
discharge,  or  may  suspend  the  operation  of  the  order 
for  a  specified  time,  or  may  attach  to  the  discharge 
conditions  as  to  after-acquired  earnings,  income,  or 
property  of  the  bankrupt. 

The  Court,  moreover,  must  refuse  the  discharge — 
unless  there  are  special  reasons  to  the  contrary — where 
the  bankrupt  has  committed  a  criminal  offence  under 
the  bankrupt  law,  or  in  connection  with  his  bankruptcy. 
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In  certain  cases,  also,  the  Court  must  either  refuse 
the  discharge;  or  must  suspend  it  for  not  less  than 
two  years,  or  until  a  dividend  of  not  less  than  ten 
shillings  in  the  pound  has  been  paid;  or  must  grant  it 
only  on  condition  of  the  bankrupt  consenting  to  judg- 
ment being  entered  against  him  for  the  balance  of  the 
debts  provable — such  judgment  to  be  enforced  under 
direction  of  the  Court.  The  cases  to  which  these  pro- 
visions apply  are  too  numerous  to  be  here  specified. 
It  may  be  mentioned,  however,  that  they  include  the 
case  of  the  bankrupt's  assets  being  insufficient,  through 
his  fault,  for  payment  of  a  dividend  of  ten  shillings  in 
the  pound  on  his  unsecured  debts;  also,  the  cases  of 
the  bankrupt  having  failed  to  keep  proper  books  of 
account,  having  continued  to  trade  knowing  himself  to 
be  insolvent,  having  incurred  debts  without  reasonable 
expectation  of  being  able  to  pay  them,  or  having  brought 
on  his  bankruptcy  by  rash  speculation,  extravagant 
living,  gambling,  or  neglect  of  business.  Under  certain 
circumstances,  however,  the  Court  may  modify  or  suspend 
the  terms  of  its  order,  after  two  years. 

The  Court,  also,  may  refuse  or  suspend  the  order  of 
discharge,  or  may  grant  it  subject  to  conditions,  where 
the  bankrupt  has  made  a  marriage  settlement  in  order 
to  defraud  his  creditors. 


Private  Arrangements  with  Creditors 

%  402.   In  Bankruptcy  Proceedings.— We   have 

seen  that  after  a  receiving  order  has  been  made,  a 
composition  or  scheme  of  arrangement,  proposed  by 
the  debtor,  may  be  accepted  by  the  creditors,  subject 
to  the  approval  of  the  Court.  We  may  here  mention 
that  the  same  thing  may  be  done  after  the  debtor  has 
been  adjudged  bankrupt ;  and  thereupon  the  bankruptcy 
will  be  annulled  by  order  of  the  Court. 
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§  -403.  Without   Bankruptcy  Proceedings. — A 

private  arrangement  between  an  insolvent  debtor  and  his 
creditors  is  frequently  resorted  to,  instead  of  proceedings 
in  bankruptcy.  Such  an  arrangement  is,  usually,  either 
an  assignment  of  the  debtor's  property  for  the  benefit 
of  his  creditors ;  or  a  composition  agreement ;  or  an 
inspectorship  deed. 

An  '  assignment  for  the  benefit  of  creditors '  usually 
vests  the  whole  of  the  debtor's  property  in  trustees,  in 
order  that  it  may  be  realised  by  them,  and  the  funds 
raised  thereby  applied  in  payment  of  a  dividend  to  the 
creditors.  Such  an  assignment,  as  we  have  seen,  is 
itself  an  act  of  bankruptcy. 

A  '  composition  agreement '  (usually  made  by  deed) 
provides  for  the  payment  of  a  dividend  by  the  debtor 
to  all  the  creditors  who  will  accept  it  in  discharge  of 
their  claims. 

An  '  inspectorship  deed '  provides  for  the  carrying  on 
of  the  debtor's  business  under  the  supervision  of  in- 
spectors, for  the  benefit  of  the  creditors. 

The  Deeds  of  Arrangement  Act,  1887,  requires  that  the 
instruments  by  which  these  arrangements  with  creditors 
are  made,  be  registered  in  the  Central  Office  of  the 
Supreme  Court  of  Judicature. 
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Act,  1890,  130 
with  limited  liability,  meaning 

of,  130 


Company — continued 

limitation  by  guarantee,  131 

liability  limited  by  shares,  131 

capital,  meaning  and  instances 
of,  131 

alteration  of  capital,  132 

allotment  of  shares,  132 

transfer  of  shares,  132 

register  of  members,  133 

certificate  of  shares,  133 

common  seal,  133 

shareholders'  rights  and  lia- 
bilities, 133 

paid-up  shares ;  stock,  share 
warrants,  134 

shares  issued  as  paid-up,  135 

Companies  Acts  1867  and  1898 
as  to  paid-up  shares,  135,  136 

preference  shares,  136 

dividends,  136 

articles  of  association,  136 

directors,  137 

general  meetings,  138 

resolutions,  ordinary,  special, 
extraordinary,  138 

winding-up,  meaning  and  kinds 
of,  139 

compulsory  winding-up,  pro- 
visions as  to,  139-142 

voluntary  winding  -  up,  pro- 
visions as  to,  142,  143 

winding-up  under  supervision, 

143 

prospectuses  of,  144 

promoters  of,  144 

underwriting  agreements,  145 

private;   'one  man,'  145,  146 
Compulsion,  effect  of,  on  contract 

or  payment,  31 
Consideration  in  contract,  mean- 
ing of,  16 

when  required,  7,  16 

valuable,  requisites  of,  16 

executed,  or  executory,  17 

rules  as  to,  17 
Contract,  meaning  of,  6 

informal  or  formal,  7 

of  record,  7 
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Contract — continued 

essentials  of,  8 

simple  and  under  seal  dis- 
tinguished, 7 

simple,  offer  and  acceptance 
in,  9 

rules  as  to  offer  and  acceptance, 

IO,    II 

simple,  express  or  implied,  io 
terms  of  must  be  certain,  io,  14 
simple  when  to  be  in  writing, 

12,  13,  14 
under  seal,  how  made,  14 
when  to  be  under  seal,  14 
consideration  in,  16 
capacity      to      make,      where 

limited,  19 
of  infant,  19 
of  married  woman,  21 
of  insane  person,  22 
of  corporation,  15,  23 
of  felon,  24 
of  alien,  24 
mistake  in  making,  25 
misrepresentation  in,  27 
fraud  in,  27 

rescission  of,  meaning  of,  29 
compulsion,  made  under,  30 
undue  influence,  made  under, 

30 
impossibility  of  performance  of, 

unlawful,  invalidity  of,  34 
money  paid  under  unlawful,  39 
interpretation  of,  40 
proof  of,  when  in  writing,  12,  41 
foreign  law,    when    applicable 

to,  41 
assignment  of  rights   and    lia- 
bilities under,  42 
discharge  of,  meaning  of,  47 
how  discharged  before  breach, 

47,  48,  49 
breach  of,  and  discharge  by,  49 
remedies  for  breach  of,  50,  51 
rights   under    breach    of,    how 

discharged,  51 
actions  relating  to,  186 


Copyright,  defined,  181 
at  common  law,  181 
literary,  under  Copyright  Act, 

1842,  181 
extended  to  Colonies,  181,  182 
none    in    title     or     catalogue, 

merely,  182 
registration  of,  182 
transfer  of,  182 
in  works  of  art,  182 
in  designs,  183 
international,  183 
Corporation,  meaning  of,  and  how 

created,  23 
contracts  of,  how  made,  15 
limits  of  capacity  of.  23 
not  subject   to   bankrupt   law, 

201 

Counties  Palatine,  courts  of,  139, 

187,  188 
County    Court,     jurisdiction    of, 
139,  192,  204 

how  action  commenced  in,  185 

transfer  from   High   Court  to, 
187 

enforcement  of  judgments   of, 
193. 

administration  order  by,  under 
Bankruptcy  Act,  1883,  193 

appeal  from  judgment  of,  193 
Covenant,  meaning  of,  3 
Creditors,  Arrangement  or  Com- 
position with,  in  bankruptcy, 
207,  217 

by    assignment    for     creditors' 
benefit,  218 

when   an   act    of    bankruptcy, 
202,  203 

by  composition  agreement,  218 

fraud  on  creditors  in  composi- 
tion, 35 

by  inspectorship  deed,  218 

Deeds    of    Arrangement    Act, 
1887,  as  to,  218 

Crime,    agreements   for   commis- 
sion of,  34 
compounding,  34 
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Damages,  for  breach  of  contract, 

50 
penalty  distinguished  from,  36 
Death,  transfer  on,  of  rights  and 

liabilities,  46 
discharge  of  liabilities  by,  49, 

53 
Debenture,   meaning,   form,    and 
effect  of,  159 
not  a  bill  of  sale,  160 
trust-deed  for  securing,  160 
issued  in  a  series,  160 
stock,  160 
Del  Credere  Agency,  113 
Delivery  Order,  149 
Demurrage,  74 
Directors'    Liability    Act,    1890, 

28,  144,  145 
Dock  Warrant,  149 
Documents  of  Title  to  goods,  59 
Duress,  meaning  of,  31.    See  Com- 
pulsion 


Enemy,  trading  with,  35 
Equity,  meaning  of,  2 
Escrow,  meaning  of,  14 
Estoppel,  7,  52 
Execution  of  Deed,  14 
Execution   of  Judgments,  modes 
of,  190,  191 
bankruptcy  law  as  to,  202,  213 


Factor,  agency  of,  108 

Felon,  contracts  of,  24 

Fire  Insurance,  86 

Floating    Security,    meaning    of, 

159 
foreign    Law,   where   applicable 

to  contract,  41,  94 
Fraud,  meaning  of,  27 
misstatements  which  are  not,  28 
non-disclosure,  not   generally  ; 
exceptions,  28 


Fraud— continued 

representations  to  third  persons, 

when,  29 
none,  unless  deception,  29 
remedies  for,  29 
loss  of  right  to  rescind  for,  60, 

144 
by  representation  as  to  credit, 

etc.,  90 
of  agent,  III,  112 
Fraudulent  Preference,  212 
Freight,  meaning  of,  74,  75 
lien  for,  74 


Gaming  and  Wagering  Con- 
tracts, meanings  of,  38 

note,  bill  or  cheque,  in,  38 

statutes  relating  to,  38 
General  Ship,  74 
Goodwill,  meaning  of,  174 

transfer  of,  1 75 

rights  of  transferee  of,  175,  176 

of  partnership  business,  176 
Guarantee,  nature  of,  87 

consideration  for,  87 

writing  required  for,  88 

surety's  liability  under,  88 

continuing,  88 

co-sureties  under,  88 

rights  of  surety  under,  88,  89 

discharge  of  surety,  89 

representations  resembling,  90 

H 

High    Court  of  Justice,   its 

divisions,  186 
matters    assigned    to    different 

divisions  of,  186 
how  action  commenced  in,  185 
commercial  court  in,  186 
jurisdiction  of,  139,  187,  204 
kinds  of  relief  given  by,   188, 

189 
enforcement  of  judgments   of, 

190 
appeal  from  judgment  of,  192 
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Hire-purchase  agreement,  61 
Hypothecation  of  ship  or  cargo, 
78 

I 

Impossibility,  effect  of,  in  con- 
tract, 32 
after  contract  made,  49 
Infant,  who  is,  19 

contract  of,  for  necessaries,  19 
other  contracts  of,  19,  20 
statutes  as  to,  20 
not   subject  to  bankrupt   law, 
200 
Injunction,  remedy  by,  51,  188 
Insane  Person,  contract  of,  22 
when  subject  to  bankrupt  law, 
201 
Insurance  defined,  81 

misrepresentation  in   effecting, 
81 
Interest  on  Debt,  when  claimable, 

5° 
Interpleader,  relief  by,  189 

I.O.U.,  meaning  of,  104 

J 

Jettison,  meaning  of,  79 
Joint  Promisers,  48 
Judgments,  of  High  Court,  how 
enforced,  190 
of  county  courts,  how  enforced, 

193 

Judgment  Debt,   meaning  of,   7, 

190 
how  enforced,  190 
judgment  summons  in  case  of, 

191 


Law   Merchant,  meaning  and 
sources  of,  3 

Lay  Days,  74 

Lien,  meanings  of,  162 

possessory,  particular  and  gene- 
ral, 162 


Lien — continued 

of  seller  of  goods,  63 

of  carrier,  69 

for  freight,  74 

other  cases  of  possessory,  163 

general,  cases  of,  163 

effect  of,  generally,  163 

sale  under,  where  allowed,  163 

loss  of,  163 

non-possessory,  164 

maritime,    meaning    and   cases 
of,  169,  170 
Life  Insurance,  nature  of,  85 

interest  of  assured  under,  85 

transfer  of  policy  of,  85 
Limitation,  statutes  of,  provisions 

of,  7,  52,  53 
effect  of,  52 
Lunatic,  see  Insane  Person 

M 

Mansfield,  Lord,  3 
Marine  Insurance,  denned,  82 
underwriters  of,  82 
valued,  open,  voyage,  and  time, 

policies  of,  82 
double,  82 
re-insurance  in,  83 
interest  of  assured,  under,  83 
insurance  broker,  slip,  83 
warranties  in,  83 
loss  under,  total,  constructive, 

partial,  84 
adjustment  of  loss  under,  84 
transfer  of  policy  of,  84 
Maritime  Law,  meaning  of,  4 
Market  Overt,  sale  in,  59 
Married  Women,  former  incapa- 
city of,  as  to  contracts,  21 
alterations  by  Married  Women's 

Property  Acts,  21 
restraint  on  anticipation,  affect- 
ing, 21 
authority  of,  to  bind  husband, 

22 
ante-nuptial  rights  and  liabili- 
ties of,  43 
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Married  Women — continued 
when  subject  to  bankrupt  law, 
20 1 
Master  of   Ship,   powers  of,   78, 

109,  169 
Merchandise    Marks   Act,    1887, 

172 
Merchant  Shipping  Act,  1894,  165 
Merger,  discharge  of  contract  by, 

.   8,  52 
Misrepresentation,    distinguished 
from  fraud,  27 
effect  of,  27 
Mistake,     invalidating     contract, 
kinds  of,  25 
as  to  quality  or  desoription,  26 
of  law,  26 

in  written  agreement,  26 
money  paid  by,  recovery  of,  26 
Monopolies,  Statute  of,  178 
Month,  meaning  of,  in  contracts, 

47 
Mortgage,  definition  of,  154 
of  land,  legal  or  equitable,  155 
rights  of  creditor  under,  155 
of  goods ;    Bills   of  Sale  Act, 

1882,  156 
of  choses  in  action,  158 
of  shares,  158,  159 
actions  respecting,  186 

N 

Negotiable   Instrument, 
meaning  and  attributes  of,  45 
instances  of,  45,  91 
sources  of  negotiability,  45 

O 

Obligation,  meaning  of,  6 


Parol  Contract,  meaning  of,  7 
Partner.     See  Partnership 
Partnership,  defined,  1 16 
relations  resembling,  1 16 

P 


Partnership — continued 

profit-sharing  not  always,  116, 
117 

firm  and  firm  name,  117 

formation  of,  117 

number  of  members  of,  117 

premium,  rules  as  to,  118 

at  will,  118 

continued    after    expiration    of 
term,  118 

nominal  practice  in,  119 

dormant  or  sleeping  partner  in, 
120 

articles  of,  119 

general  rules  as  between  mem- 
bers of,  119 

agency  of  members  of,  109,  121 

separate    liability   of  members 
of,  122 

commencement    and     end     of 
member's  liability,  123 

authority  of  members  of,  after 
dissolution,  124 

actions   by  and   against  mem- 
bers of,  124 

bankruptcy  rules  applying  to, 
124,  201 

dissolution  of,  124,  186 

winding-up  of,  125,  186 
Partnership  Act,  1890,  116 
Patent,  meaning  of,  177 

Statute  of  Monopolies  as  to,  177 

statutes  now  regulating,  177 

mode  of  obtaining ;    specifica- 
tions, 178 

joint  owners  of,  179 

extent  and  duration  of,  179 

register  of,  180 

transfer  of,  180 
Penalty,  agreement  for,   rules  as 

to,  36 
Pledge,    meaning    of    and    how 
created,  161 

effect  of,  161 

under  Pawnbrokers  Act,  1872, 
161 

of  documents  of  title,  162 
Primage,  75 
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Principal  and  Agent.     See  Agent 
Promissory  Note,  defined,  103 

form  of,  103 

rules  applicable  to,  103 
Public  Policy,  agreement  against, 
meaning  of,  35 

R 

Recognizance,  meaning  of,  7 
Release  of  Liability,  how  made, 

S1. 

Remedies,   legal,    different  kinds 

of,  185 
Reputed     Ownership,     bankrupt 

law  as  to,  210 
Re-sale,  seller's  right  of,  64 
Respondentia,  169 
Retention,  seller's  right  of,  63 

S 

Sale  of  Goods,  Act  of  1893,  54 
contract  of,  defined,  54 
subject  matter  of,  55,  56 
requisites  where  price  .£10  or 

more,  55 
acceptance   under  contract    of, 

55 
by  auction,  56 
where  price  not  fixed,  56 
warranties  on,  56 
conditions   on,   where  implied, 

57,58 
misrepresentations  on,  58 
who  may  transfer  property  by, 

.    58 

in  market  overt,  or  by  holder,  59 

when     property     passes      on, 

general  rules,  60 
transfer  of  risk  on,  61 
delivery  and  payment  on,  62 
unpaid  seller's  rights,  63 
lien,  etc.,  of  seller,  63 
stoppage  in  transitu,  63 
re-sale,  64 

remedies  of  seller,  64 
remedies  of  buyer,  65 


Salvage,  meaning  of,  and  where 
payable,  80 
lien  for,  80 
Securities  for  Money,  meaning  ot, 

154 
personal,  154. 

on  property,  and  kinds  of,  154 
Servant,  agency  of,  109 
Ship,  British,  what  is  a,  165 
who  may  own,  165 
registration  of,  165 
unregistered,  law  as  to,  166 
shares  in,  166 
management  of,  167 
transfer  of,  or  of  shares  in,  167 
mortgage  of,  or  of   shares    in, 

168 
hypothecation     of,     bottomry, 

respondentia,  168,  1 69 
liens  on,  169,  170 
actions  relating   to,    186,    189, 

192 
Shipowner,  a  carrier  at  common 

law,  77 
limitation    of    liability    of,    by 

Merchant  Shipping  Act,  1894, 

77 
Ship's  Husband,  167 
Specific  Performance  of  contract, 

where  enforced,  5T>  188 
Statute  Law,  meaning  of,  2 
commercial,  4 
codification  by,  5 
Statute  of  Frauds,  where  writing 

required  by,  12,  55 
Stock  Exchange,  customs  of,  66 
members  of,  deemed  principals, 

67 
brokers   or    jobbers,    members 
are,  67 
Stocks,      British,      Indian,      and 
Colonial,  transfer  of,  153 
of  local  bodies,  transfer  of,  153 
of   foreign   states,   transfer   of, 

153 
Stocks  and  Shares,  Sales  of,  not 
within  Sale  of  Goods  Act,  66 
Leeman's  Act  as  to,  66 
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Stocks  and  Shares—continued 
Stock  Exchange  customs  appli- 
cable to,  66 
how    effected    on     Stock    Ex- 
change, 67 
agreements   for   differences,  or 

time  bargains  on,  68 
dividends    and    calls     payable 
on,  68 
Stoppage  in  Transitu,  63,  76 
Supreme     Court     of    Judicature, 
186,    192.      And    see    High 
Court  of  Justice 
Suretyship.     See  Guarantee 


Tender,  rules  as  to,  48 
Trade,  customs  of,  40,  41 

restraint  of,  36 
Trade-mark,  meaning  of,  171 

rights  of  owner  of,  171 

registration  of,   and   its  effect, 
172 

Merchandise  Marks  Act,  1887, 
as  to,  172 
Trade  Name,  meaning  of,  173 

how  protected,  173 
Transfer  of  Goods,  right  to  make, 

147 
mode  of,  148 

by  delivery  of  possession,  148 
by  deed,  149 
fraudulent,  statute  of  Elizabeth 

as  to,  149,  150,  202,  203 


Transfer  of  Goods — continued 
Bills  of  Sale  Act,  187S,  as  to, 

150 
(See  Bills  of  Sale) 
by  sale,  60,  152 
Trans-shipment,  78 

U 

Ultra  vires,  acts  which  are,  23 
Underwriters,  82 
Undue  influence,  meaning  of,  31 
Unlawfulness,  effect  of,   in   con- 
tract, 34,  39 

grounds  of,  34 

by  statute,  instances  of,  37 


Voluntary  Settlement, bank- 
rupt law  as  to,  212. 
when  voidable  under  Statute  of 
Elizabeth,  203 

W 

Wager.         See      Gaming     and 

Wagering 
Warranty  on  Sale,  meaning  of,  56 

of  title  or  of  quality,  56 

express  or  implied,  57 

where  condition  is  taken  as,  57 
Writ  of  summons,  185 
Writing,  where  requisite  for  con- 
tract, 12,  53,  55 

evidence  to  vary,  explain,  etc.  ,4 1 

alteration  of,  49 
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Travel,  Adventure  and  Topography 

THROUGH  ASIA.  By  SVEN  HEDIN.  With  300  Illustrations 
from  Photographs  and  Sketches  by  the  Author,  and  3  Maps.  Second 
and  cheaper  Edition  in  16  Fortnightly  Parts  at  is.  each  net;  or  in 
two  volumes.  Royal  8vo.  20s.  net. 
An  extract  from  a  review  of  this  great  book,  which  The  Times  has  called  '  one  of  the 
best  books  of  the  century,' will  be  found  on  p.  17.  The  present  form  of  issue  places 
it  within  the  reach  of  buyers  of  moderate  means. 

THE  BOER  STATES.  A  History  and  Description  of  the 
Transvaal  and  the  Orange  Free  State.  By  A.  H.  Keane,  M.A. 
With  Map.  Crown  8vo.  6s. 
This  volume  aims  at  giving,  in  a  form  suitable  for  permanent  reference,  an  accurate 
account  of  the  Two  Boer  States  as  constituted  before  the  present  war.  The  subject 
is  treated  under  two  main  divisions — Land  and  People — the  former  geographical 
and  descriptive,  the  latter  historical  and  ethnographic.  The  book  is  written  in 
the  interest  neither  of  Boer  nor  Briton,  and  all  political  topics  are  dealt  with  from 
the  standpoint  of  the  onlooker.  In  the  first  part  much  attention  is  paid  to  the 
natural  resources  of  the  Country.  Historical  events  close  with  the  Kruger-Milner 
Conference,  June  1899. 

THE  STORY  OF  THE  BOER  WAR.    With  Maps,  Plans,  and 

Portraits.      In  Fortnightly  Parts.      Quarto.      is.  each. 
This  important  work  will  be  commenced   in   parts   immediately,  and  will   give  a 

complete  and  connected  account  of  the  military  operations  in  South  Africa  from 

the  declaration  to  the  end  of  the  present  war. 
Such  a  work,  relating  in  a  lively,  accurate,  and  intelligible  manner  the  events  of  a 

war  which  is  stirring  the  British  people  as  no  events  have  stirred  them  since  the 

Indian  Mutiny,  is  certain  to  meet  a  cordial  reception. 
Each  part  is  well  illustrated  with  plans  and  portraits. 

History  and  Biography 

A  HISTORY  OF  THE  CHURCH  OF  CYPRUS.  By  John 
Hackett,  M.A.  With  Maps  and  Illustrations.  Demy  8vo.  12s. 
6d.  net. 

A  work  which  brings  together  all  that  is  known  on  the  subject  from  the  introduction 
of  Christianity  to  the  commencement  of  the  British  occupation.  A  separate 
division  deals  with  the  local  Latin  Church  during  the  period  of  the  Western 
Supremacy. 


Messrs.  Methuen's  Announcements         3 

HISTORY  OF  EGYPT,  from  the  Earliest  Times  to 
the  Present  Day.    Edited  by  W.  M.  Flinders  Petrie,  D.C.L., 
LL.D.,  Professor  of  Egyptology  at  University  College.     Fully  Illus- 
trated.    In  Six  Volumes.      Crown  Svo.     6s.  each. 
Vol.  VI.  Egypt  under  the  Saracens.     By  Stanley  Lane- 
Poole. 


Theology 


ST.  PAUL'S  SECOND  AND  THIRD  EPISTLES  TO  THE 
CORINTHIANS.  With  Introduction,  Dissertations,  and  Notes  by 
James  Houghton  Kennedy,  D.D.,  Assistant  Lecturer  in  Divinity 
in  the  University  of  Dublin.  Sometime  Donnellan  Lecturer,  etc.  etc. 
Crown  87)0.     6s. 

THE  SOUL  OF  A  CHRISTIAN.  By  F.  S.  GRANGER,  M.A., 
Litt.D.     Crown  Svo.     6s. 

XLbe  Cburcbman's  JSible 

General  Editor,  J.  H.  Burn,  B.D. ,  Examining  Chaplain  to  the  Bishop 
of  Aberdeen. 

Messrs.  Methuen  propose  to  issue  a  series  of  expositions  upon  most 
of  the  books  of  the  Bible.  The  volumes  will  be  practical  and  devotional 
rather  than  critical  in  their  purpose,  and  the  text  of  the  authorised  version 
will  be  explained  in  sections  or  paragraphs,  which  will  correspond  as  far 
as  possible  with  the  divisions  of  the  Church  Lectionary. 

The  volumes  will  be  produced  in  a  very  handy  and  tasteful  form,  and 
may  be  obtained  in  cloth  or  leather  bindings. 

THE  EPISTLE  OF  PAUL  THE  APOSTLE  TO  THE 
PHILIPPIANS.  Explained  by  C.  R.  D.  Biggs,  B.D.  Fcap. 
Svo.     is.  6d.  net ;  leather,  2s.  6d.  net. 

Zbe  Cburcbman'0  Xfbrarp. 

Edited  by  J.  H.  Burn,  B.D. 

EVOLUTION.  By  F.  B.  Jevons,  Litt.  D.,  Principal  of  Hatfield 
Hall,  Durham.     Crown  Svo.     3s.  6d. 

Zbc  Xibrarg  of  Devotion 

Pott  Svo.     Cloth  2s. ;    leather  2s.  6d.  net. 
NEW  VOLUME. 

A  GUIDE  TO  ETERNITY.  By  Cardinal  Bona.  Edited 
with  an  Introduction  and  Notes  by  J.  W.  Stanbridge,  B.D. ,  late 
Fellow  of  St.  John's  College,  Oxford. 
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THE  NICOMACHEAN  ETHICS  OF  ARISTOTLE.    Edited, 

with  an  Introduction  and  Notes  by  John  Burnet,  M.A.,  Professor 
of  Greek  at  St.  Andrews.     DemyZvo.     i$s.  net. 

This  edition  contains  parallel  passages  from  the  Eudemian  Ethics,  printed  under  the 
text,  and  there  is  a  full  commentary,  the  main  object  of  which  is  to  interpret 
difficulties  in  the  light  of  Aristotle's  own  rules. 

THE  CAPTIVI  OF  PLAUTUS.  Edited,  with  an  Introduction, 
Textual  Notes,  and  a  Commentary,  by  W.  M.  Lindsay,  Fellow  of 
Jesus  College,  Oxford.     Demy  8vo.     ios.  6d.  net. 

For  this  edition  all  the  important  mss.  have  been  re-collated.  An  appendix  deals 
with  the  accentual  element  in  early  Latin  verse.     The  Commentary  is  very  full. 

©jforo  Classical  Zcits 

Crown  8vo. 
Messrs.   Methuen   are    about   to    publish   in    conjunction   with    the 
Clarendon  Press  a  series  of  classical  texts  edited  by  competent  scholars 
from  the  best  mss.     The  first  volumes  are  : — 

THUCYDIDIS  HISTORIAE,  Libri  I.-IV.  By  H.  Stuart 
Jones.     Paper  Covers,  3^.     Limp  Cloth,  3^.  6d. 

PLATONIS   OPERA,  Tom.  I.    (Tetralogiae  I.-II.)     By  J. 

Burnet.     Paper  Covers,  5_r.     Limp  Cloth,  6s. 

LVCRETI  CARI  DE  RERVM  NATVRA.  By  C.  Bailey. 
Paper  Covers,  2s.  6d.     Limp  Cloth,  3.C 

CORNELII  TACITI  OPERA  MINORA.  By  H.  Furneaux. 
Paper  Covers,  is.  6d.     Limp  Cloth,  2s. 

AESCHYLI  TRAGOEDIAE  CUM   FRAGMENTIS.     By  A. 

Sidgwick.     Paper  Covers,  y.     Limp  Cloth,  y.  6d. 


Sp 


ort 


Zhe  Xibrarg  of  Sport 

THE  ART  AND  PRACTICE  OF  HAWKING.  By  E.  B. 
Michell.  With  three  Photogravures  by  G.  E.  Lodge,  and  other 
Illustrations.     Demy  8vo.     ios.  6d. 

A  complete  description  of  the  Hawks,  Falcons,  and  Eagles  used  in  ancient  and 
modern  times,  with  directions  for  their  training  and  treatment.  It  is  not  only  a 
historical  account,  but  a  complete  practical  guide. 


General  Literature 


TENNYSON  AS  A  RELIGIOUS  TEACHER.   By  Charles 

F.  G.  Maste  p.man,  M.A.     Crown  8vo.     6s. 
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AN   ANTHOLOGY   OF  IRISH  VERSE.     Edited  by  W.   B. 
YEATS.     Crown  Svo,  gilt  top.     t>s.  6d.     Revised  and  enlarged  edition. 
'An  attractive  and  catholic  selection.' — Times. 

A   HANDBOOK    OF   NURSING.      By  M.  N.   Oxford,   of 
Guy's  Hospital.     Crown  8z>o.     2s-  6d. 
This  is  a  complete  guide  to   the   science  and  art  of  nursing,  containing  copious 
instruction  both  general  and  particular. 

Methuen's  Standard  Library 

THE  DECLINE  AND  FALL  OF  THE  ROMAN  EMPIRE. 
By  Edward  Gibbon.     Edited  by  J.  B.  Bury,  LL.D.,  Fellow  of 
Trinity  College,    Dublin.     In  Seven  Volumes.     Demy  Svo,  gilt  top. 
8s.  6d.  each.     Crown  Svo.     6s.  each.      Vol.  VII. 
The  concluding  Volume  of  this  Edition. 

THE  HISTORY  OF  THE  LIFE  OF  THOMAS  ELLWOOD. 
Edited  by  C.  G.  Crump,  B.A.     Crown  8vo,  gilt  top.     6s. 

THE  EARLY  POEMS  OF  ALFRED,  LORD  TENNYSON. 
Edited,  with  Notes  and  Introduction  by  J.  Churton  Collins,  M.A. 
Crown  8vo.  6s. 
An  elaborate  edition  of  the  celebrated  volumes  which  was  published  in  its  final  and 
definitive  form  in  1853.  This  edition  contains  a  long  Introduction  and  copious 
Notes,  textual  and  explanatory. 

Scientific  and  Educational 

THE  SCIENTIFIC  STUDY  OF  SCENERY.     By  J.  E.  Marr, 

Fellow  of  St.  John's  College,  Cambridge.     With  numerous  illustra- 
tions and  diagrams.      Crown  Svo.     6s. 
An  elementary  treatise  on  geomorphology — the  study  of  the  earth's  outward  forms. 
It  is  for  the  use  of  students  of  physical  geography  and  geology,  and  will  also  be 
highly  interesting  to  the  general  reader. 

EDUCATIONAL     REFORM.      By    Fabian    Ware,     M.A. 

Crown  Svo.     2s.  6d. 
An  attempt  by  an  expert  to  forecast  the  action  and  influence  of  the  New  Secondary 
Education  Act,  with  suggestions  for  useful  developments. 

THE  STORY  OF  ENGLISH  LITERATURE.  By  Emma  S. 
Mellows.     Crown  Svo.     3s.  6d. 

The  history  of  English  literature  told  in  a  simple  style  for  young  students.  It  is 
particularly  rich  in  biographical  detail  and  contains  a  considerable  number  of 
illustrative  extracts. 

THE  CONSTRUCTION  OF  LARGE  INDUCTION  COILS. 
By  A.  T.  Hare,  M.A.     With  numerous  diagrams.    Demy  Svo.    6s. 

THE  THEORY  AND  PRACTICE  OF  MILLINERY.  By 
Miss  Hill,  Registered  Teacher  to  the  City  and  Guilds  of  London 
Institute.     With  numerous  diagrams.     Crown  Svo.     2s.  6d. 

[  Text-books  of  Technology 
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EXPERIMENTAL  CHEMISTRY.  By  W.  .French,  M.A. 
Part  I.     With  numerous  diagrams.     Crown  8vo.     is.  6d. 

[  Text-books  of  Technology 

LACE-MAKING  IN  THE  MIDLANDS,  PAST  AND 
PRESENT.  By  C.  C.  Channer  and  M.  E.  Roberts.  With  16 
full-page  illustrations.      Crown  8vo.     2S.  6d. 

THE  METRIC  SYSTEM.    By  Leon  Delbos.    Crown8vo.    is. 

A  theoretical  and  practical  guide,  for  use  in  elementary  schools  and  by  the  general 
reader. 

A  SOUTH  AFRICAN  ARITHMETIC.  By  Henry  Hill, 
B.A.,  Assistant  Master  at  Worcester  School,  Cape  Colony.  Crown 
8vo.     2s-  6d- 

This  book  has  been  specially  written  for  use  in  South  African  schools. 

A  KEY  TO  STED MAN'S  EASY  LATIN  EXERCISES.  By 
C.  G.  Botting,  M.A.      Crown  8vo.     3-r.  net' 

Zbe  IRovels  of  Cbaclet?  Dicfeens 

With  Introductions  by  George  Gissing,  Notes  by  F.  G.  Kitton, 
and  Illustrations. 

Crown  8vo.     Each  Volume,  cloth  y.  net,  leather  4s.  6d.  net. 

The  first  volumes  are  : 

THE   PICKWICK   PAPERS.      With   Illustrations  by   E.    H.    New. 

Two  Volumes. 
NICHOLAS  NICKLEBY.      With  Illustrations  by   R.  J.  Williams. 

Tiuo  Volumes. 
BLEAK  HOUSE.      With  Illustrations  by  Beatrice  Alcock.      Two 

Volumes. 
OLIVER  TWIST.     With  Illustrations  by  E.   H.  New.     One  Volume. 

Gbe  3Ltttle  Xibrars 

With  Introductions,  Notes,  and  Photogravure  Frontispieces. 
Pott  Svo.     Each  Volume,  cloth  is.  6d.  net.  ;  leather  2s.  6d.  net. 
NEW  VOLUMES. 

THE  EARLY  POEMS  OF  ALFRED,  LORD  TENNYSON. 

Edited  by  J.  C.  Collins,  M.A. 
IN  MEMORIAM.    By  Alfred,  Lord  Tennyson.    Edited  by 

H.  C.  Beeching,  M.A. 
MAUD.     By  Alfred,  Lord  Tennyson.     With  Introduction 

and  Notes  by  Elizabeth  Wordsworth. 
A  LITTLE  BOOK  OF  ENGLISH  LYRICS.     With  Notes, 


Messrs.  Methuen's  Announcements         7 

PRIDE  AND  PREJUDICE.     By  Jane  Austen.      With  an 
Introduction  and  Notes  by  E.  V.  Lucas.     Two  Volumes. 

PENDENNIS.     By  W.  M.  Thackeray.     With  an  Introduction 
by  S.  Gwynn.      Three  volumes. 

EOTHEN.     By  A.  W.  Kinglake.     With  an    Introduction  and 

Notes. 

CRANFORD.      By  Mrs.  Gaskell.     With  an  Introduction  and 
Notes  by  E.  V.  Lucas. 

THE  INFERNO  OF  DANTE.     Translated  by  H.  F.   Cary. 
With  an  Introduction  and  Notes  by  Paget  Toynbee. 

JOHN  HALIFAX,  GENTLEMAN.     By  Mrs.  Craik.    With 

an  Introduction  by  Annie  Matheson.      Two  volumes. 

A  LITTLE  BOOK  OF  SCOTTISH  VERSE.     Arranged  and 
Edited  by  T.  F.  Henderson. 


Fiction 

THE  GATELESS  BARRIER.     By  Lucas  Malet,  Author  of 
'  The  Wages  of  Sin.'     Crown  8vo.     6s. 

AN  OCTAVE.     By  W.  E.  Norris.     Crown  8vo.     6s. 

A  volume  of  eight  stories. 

THE  PLUNDERERS.     By  Morley  Roberts,  Author  of 'The 
Colossus,'  etc.     Crown  8vo.     6s. 

CEASE  FIRE.    By  J.  Maclaren  Cobban.    Crown  Zvo.    $s.6d. 

A  stirring  story  of  the  Boer  War  of  1S81,  including  the  siege  of  Potchefstrom  and  the 
defeat  of  Majuba. 

THE  DESPATCH  RIDER.    By  Ernest  Glanville.    Author 
of  '  The  Kloof  Bride. '     Crown  8vo.     6s. 

A  highly  interesting  story  of  the  present  Boer  War  by  an  author  who  knows  the 
country  well,  and  has  had  experience  of  Boer  campaigning. 

FOR  RIGHT  AND  ENGLAND.     By  Hume  Nisbet.     Crown 
8vo.     6s. 

A  story  of  the  Transvaal  War  of  iScjg. 
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MARVELS  AND  MYSTERIES.    By  Richard  Marsh,  Author 
of 'The  Beetle.'     Crown  Zvo.     6s. 

MIRRY-ANN.    By  NORMA  Lorimer,  Author  of '  Josiah's  Wife.' 
Crown  8vo.     6s. 

THE  STRONG  GOD  CIRCUMSTANCE.     By  Helen  Ship- 
ton.      Crown  %vo.     6s. 

AN   UNKNOWN  QUANTITY.    By  Esme  Stuart.     Crown 
8vo.     6s. 

A  SON  OF  THE  STATE.     By  W.  Pett  Ridge.     Author  of 
'  Mord  Em'ly.'     Crotvn  Svo.     35.  6d. 

THE  INCA'S  TREASURE.     By  Ernest  Glanville,  Author 

of  '  The  Kloof  Bride.'     Crown  Svo.     y.  6d, 


Zhc  Novelist 

a  monthly  series  of  new  novels  by  popular  authors  at  Sixpence.  Each 
Number  is  as  long  as  the  average  Six  Shilling  Novel.  Numbers  I.  to 
VII.  are  now  ready,  and  No.  VIII.  will  be  : — 

PRISONERS  OF  WAR.     By  Boyson  Weekes. 


A  CATALOGUE  OF 

Messrs.    Methuen's 

PUBLICATIONS 


Poetry 


Rudyard Kipling.  BARRACK-ROOM 
BALLADS.    By  Rudyard  Kipling. 
63rd   Thousand.      Crown   8vo.      6s. 
Leather,  6s.  net. 
'  Mr.  Kipling's   verse  is  strong,  vivid,  full 
of  character.   .  .  .  Unmistakeable  genius 
rings  in  every  line.' — Times. 
'The  ballads  teem  with  imagination,  they 
palpitate  with  emotion.     We  read  them 
with  laughter  and  tears  ;  the  metres  throb 
in   our    pulses,    the   cunningly  ordered 
words  tingle  with  life  ;  and  if  this  be  not 
poetry,  what  is  ? ' — Pall  Mall  Gazette. 
Rudyard    Kipling.      THE    SEVEN 
SEAS.       By    Rudyard    Kipling. 
55/A  Thousand.     Cr.  8vo.     Buckram, 
gilt  top.     6s.     Leather,  6s.  net. 
'The  Empire  has  found  a  singer  ;  it  is  no 
depreciation   of  the   songs   to  say   that 
statesmen  may  have,  one  way  or  other, 
to  take  account  of  them.' — Manchester 
Guardian. 
'Animated  through  and   through  with  in- 
dubitable genius.' — Daily  Telegraph. 
"Q."    POEMS  AND  BALLADS.     By 

"Q."     Crown  8vo.     3s.  6d. 
'This  work  has  just  the  faint,  ineffable  touch 

and  glow  that  make  poetry.' — Speaker. 
"Q."     GREEN    BAYS:    Verses    and 
Parodies.    By"Q."    Second  Edition. 
Crown  8vo.     3s.  6d. 
E.  Mackay.     A  SONG  OF  THE  SEA. 
By  Eric  Mackay.     Second  Edition. 
Fcap.  8vo.     53-. 
'Everywhere  Mr.  Mackay  displays  himself 
the  master  of  a  style  marked  by  all  the 
characteristics  of  the  best  rhetoric' — 
Globe. 

A 


H.   Ibsen.      BRAND.  A  Drama  by 

Henrik     Ibsen.  Translated    by 

William  Wilson.  Third  Edition. 
Crown  8vo.     3s.  6d. 

'  The  greatest  world-poem  of  the  nineteenth 
century  next  to  "'Faust."  It  is  in  the 
same  set  with  "Agamemnon,"  with 
"  Lear,"  with  the  literature  that  we  now 
instinctively  regard  as  high  and  holy.' — 
Daily  Chronicle. 

A.  D.  Godley.  LYRA  FRIVOLA.  Bv 
A.  D.  Godley,  M.A. ,  Fellow  o'f 
Magdalen  College,  Oxford.  Third 
Edition.     Pott  8vo.    2s.  6d. 

'A  pretty  and  witty  little  book.'— Pall 
Mall  Gazette. 

'  Combines  a  pretty  wit  with  remarkably 
neat  versification.  .  .  .  Every  one  will 
wish  there  was  more  of  it. — Times. 

A.  D.  Godley.  VERSES  TO  ORDER. 
By  A.  D.  Godley.  Crown  8vo. 
2s.  6d.  net. 

'A  capital  specimen  of  light  academic 
poetry.' — St.  James's  Gazette. 

James  Williams.  VENTURES  IN 
VERSE.  By  James  Williams, 
Fellow  of  Lincoln  College,  Oxford. 
Crown  8vo.     3s.  6d. 

'  In  matter  and  manner  the  book  is  admir- 
able.'— Glasgow  Herald. 

3.  G.  Cordery.  THE  ODYSSEY  OF 
HOMER.  A  Translation  by  J.  G. 
Cordery.     Crown  8vo.     js.  6d. 
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Belles  Lettres,  Anthologies,  etc. 


R.  L.   Stevenson.      VAILIMA   LET-  I 
TERS.    By  Robert  Louis  Steven-  ' 
SON.     With  an  Etched  Portrait   by 
William  Strang.     Second  Edition. 
Crown  8vo.     Buckram.     6s. 

'A  fascinating  book.' — Standard. 

'  Full  of  charm  and  brightness.' — Spectator. 

'  Unique  in  Literature.' — Daily  Chronicle. 

G.Wyndham.  THE  POEMS  OF  WIL-  j 
LIAM    SHAKESPEARE.       Edited  ! 
with   an  Introduction  and  Notes  by 
George  Wyndham,   M.P.      Demy 
8vo.     Buckram,  gilt  top.     xos.  6d. 

This  edition  contains  the  '  Venus,' '  Lucrece,' 
and  Sonnets,  and  is  prefaced  with  an 
elaborate  introduction  of  over  140  pp. 

'We  have  no  hesitation  in  describing  Mr.  I 
George   Wyndham's    introduction  as  a 
masterly  piece  of  criticism,  and  all  who 
love  our  Elizabethan  literature  will  find  a 
very  garden  of  delight  in  it.'— Spectator. 

W.  E.  Henley.  ENGLISH  LYRICS. 
Selected  and  Edited  by  W.  E. 
Henley.  Crown  8vo.  Gilt  top. 
35.  6d. 

'It  is  a  body  of  choice  and  lovely  poetry.' — 
Birmingham  Gazette. 

Henley  and  Whibley.  A  BOOK  OF 
ENGLISH  PROSE.  Collected  by 
W.  E.  Henley  and  Charles 
Whibley.  Crown  8vo.  Buckram, 
gilt  top.     6s. 

1  Quite  delightful.  A  greater  treat  for  those 
not  well  acquainted  with  pre-Restora- 
tion  prose  could  not  be  imagined.' — 
A  then&um. 

H.  C.  Beeching.  LYRA  SACRA :  An 
Anthology  of  Sacred  Verse.  Edited 
by  H.  C.  Beeching,  M.A.  Crown 
8vo.     Buckram.     6s. 

'A  charming  selection,  which  maintains  a 
lofty  standard  of  excellence.' — Times. 

"Q."   THE  GOLDEN  POMP.   A  Pro- 
cession of  English  Lyrics.    Arranged 
by  A.  T.  Quiller  Couch.     Crown 
8vo.     Buckram.     6s. 
'  A    delightful    volume :     a    really    golden 
"  Pomp."  ' — Spectator. 


W.  B.  Yeats.    AN  ANTHOLOGY  OF 

IRISH  VERSE.     Edited  by  W.  B. 

Yeats.       Revised     and     Enlarged 

Edition.     Crown  8vo.     3J.  6d. 

'An  attractive   and    catholic    selection.' — 

Times. 

G.  W.  Steevens.   MONOLOGUES  OF 
THE  DEAD.    By  G.  W.  Steevens. 
Foolscap  8vo.     35.  6d. 
'  The   effect   is  sometimes  splendid,  some- 
times   bizarre,    but    always    amazingly 
clever.'— Pall  Mall  Gazette. 
W.    M.    Dixon.       A    PRIMER     OF 
TENNYSON.      By  W.  M.  Dixon, 
M.A.     Cr.  8vo.     is.  6d. 
'  Much  sound  and  well-expressed  criticism. 
The  bibliography  is  a  boon.' — Speaker. 
W.    A.    Craigie.      A    PRIMER    OF 
BURNS.       By    W.     A.    Craigie. 
Crown  8vo.     2s.  6d. 
'  A  valuable  addition  to  the  literature  of  the 
poet.' — Times. 
L.  Magnus.   A  PRIMER  OF  WORDS- 
WORTH.     By  Laurie   Magnus. 
Crown  8vo.    2s.  6d. 
'  A  valuable  contribution  to  Wordsworthian 
literature.' — Literature. 

Sterne.  THE  LIFE  AND  OPINIONS 
OF    TRISTRAM    SHANDY.      By 
Lawrence  Sterne.     With  an  In- 
troduction by  Charles  Whibley, 
and  a  Portrait.     2  vols.     ys. 
'  Very  dainty  volumes  are  these  :  the  paper, 
type,  and  light-green  binding  are  all  very 
agreeable  to  the  eye.' — Globe. 

Congreve.  THE  COMEDIES  OF 
WILLIAM  CONGREVE.  With  an 
Introduction  by  G.  S.  Street,  and 
a  Portrait.     2  vols.     ys. 

Morier.  THE  ADVENTURES  OF 
HAJJI  BABA  OF  ISPAHAN.  By 
James  Morier.  With  an  Introduc- 
tion by  E.  G.  Browne,  M.A.  and  a 
Portrait.     2  vols.     ys. 

Walton.  THE  LIVES  OF  DONNE, 
WOTTON,  HOOKER,  HERBERT 
and  SANDERSON.  By  Izaak 
Walton.  With  an  Introduction  by 
Vernon  Blackburn,  and  a  Por- 
trait.    35.  6d. 
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Johnson.  THE  LIVES  OF  THE 
ENGLISH  POETS.  By  Samuel 
Johnson,  LL.D.  With  an  Intro- 
duction by  J.  H.  Millar,  and  a  Por- 
trait.    3  vols.  \os.  6d. 

Burns.  THE  POEMS  OF  ROBERT 
BURNS.  Edited  by  Andrew  Lang 
and  W.  A.  Craigie.  With  Portrait. 
Second  Edition.  Demy  Svo,  gilt  top. 
6s. 
'  Among  editions  in  one  volume,  this  will 
take  the  place  of  authority.' — Times. 


F.  Langbridge.  BALLADS  OF  THE 
BRAVE ;  Poems  of  Chivalry,  Enter- 
prise, Courage,  and  Constancy. 
Edited  by  Rev.  F.  Langbridge. 
Second  Edition.  Cr.  8vo.  3s.  6d. 
School  Edition.     2s.  6d. 

'  A  very  happy  conception  happily  carried 
out.  These  "Ballads  of  the  Brave" 
are  intended  to  suit  the  real  tastes  of 
boys,  and  will  suit  the  taste  of  the  great 
majority.'  Spectator. 

'The  book  is  full  of  splendid  things.'— 
World. 


Methuen's  Standard  Library 


Dante.  LA  COMMEDIA  DI 
DANTE  ALIGHIERI.  Edited  by 
Paget  Toynbee,  M.A.  Crown 
Svo.     6s. 

This  edition  of  the  Italian  text  of  the  Divine 
Comedy,  founded  on  Witte's  minor 
edition,  carefully  revised,  is  issued  in 
commemoration  of  the  sixth  century  of 
Dante's  journey  through  the  three  king- 
doms of  the  other  world. 

'  A  carefully-revised  text,  printed  with 
beautiful  clearness.' — Glasgow  Herald. 

Gibbon.  THE  DECLINE  AND 
FALL  OF  THE  ROMAN  EMPIRE. 
By  Edward  Gibbon.  A  New  Edi- 
tion, Edited  with  Notes,  Appendices, 


and  Maps,  by  J.  B.  Bury,  LL.D., 
Fellow  of  Trinity  College,  Dublin. 
hi  Seven  Volumes.  Demy  8vo.  Gilt 
top.  8s.  6d.  each.  Also  Cr.  8vo.  6s. 
each.  Vols.  /.,  //.,  ///.,  IV.,  V.,  and 
VI. 

'  The  time  has  certainly  arrived  for  a  new 
edition  of  Gibbon's  great  work.  .  .  .  Pro- 
fessor Bury  is  the  right  man  to  under- 
take this  task.  His  learning  is  amazing, 
both  in  extent  and  accuracy.  The  book 
is  issued  in  a  handy  form,  and  at  a 
moderate  price,  and  it  is  admirably 
printed.' — Times. 

'  At  last  there  is  an  adequate  modern  edition 
of  Gibbon.  .  .  .  The  best  edition  the 
nineteenth  century  could  produce.' — 
Manchester  Guardian. 


TLbe  Works  of  Sbafeespeare 
General  Editor,  Edward  Dowden,  Litt.  D. 
Messrs.   Methuen  have  in  preparation  an  Edition  of  Shakespeare  in 
single  Plays.     Each  play  will  be  edited  with  a  full   Introduction,*  Textual 
Notes,  and  a  Commentary  at  the  foot  of  the  page. 
The  first  volume  is  : 


HAMLET. 
Dowden. 


Edited     by     Edward 
Demy  8vo.     3s.  6d. 


'An     admirable     edition.  ...  A    comely 
volume,  admirably  printed  and  produced, 


and  containing  all  that  a  student  of 
'  Hamlet '  need  require.' — Speaker. 

'  No  previous  edition  known  to  us  contains 
so  much  information  in  so  agreeable  an 
outward  form.' — Daily  Chronicle. 

'  Fully  up  to  the  level  of  recent  scholarship, 
both  English  and  German. — Academy. 


Gbe  IRovels  of  Cbarles  2>icfcens 

Crown  8vo.     Each  Volume,  cloth  3.?.  net ;  leather  45.  6d.  net. 
Messrs.  Methuen  have  in  preparation  an  edition  of  those  novels  of  Charles 
Dickens  which  have  now  passed  out  of  copyright.     Mr.  George  Gissing, 
whose  critical  study  of  Dickens  is  both  sympathetic  and  acute,  has  written  an 
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Introduction  to  each  of  the  books,  and  a  very  attractive  feature  of  this  edition 
will  be  the  illustrations  of  the  old  houses,  inns,  and  buildings,  which  Dickens 
described,  and  which  have  now  in  many  instances  disappeared  under  the 
touch  of  modern  civilisation.  Another  valuable  feature  will  be  a  series  of 
topographical  and  general  notes  to  each  book  by  Mr.  F.  G.  Kitton.  The  books 
will  be  produced  with  the  greatest  care  as  to  printing,  paper  and  binding. 

The  first  volumes  are  : 
THE  PICKWICK  PAPERS.    With  Illustrations  by  E.  H.  New.    Two  Volumes. 
'As  pleasant  a  copy  as  any  one  could  desire.     The  notes  add  much  to  the  value  of  the 

edition,  and  Mr.  New's  illustrations  are  also  historical.     The  volumes  promise  well 

for  the  success  of  the  edition.' — Scotsman. 

Zhe  Xittlc  ftfbrarg 

'  The  volumes  are  compact  in  size,  printed  on  thin  hut  good  paper  in  clear  type, 
prettily  and  at  the  same  time  strongly  bound,  and  altogether  good  to  look  upon  and 
handle. ' — Ou  tlook. 

Pott  8vo.     Each  Volume,  cloth  is.  6d.  net,  leather  is.  6d.  net. 

Messrs.  Methuen  intend  to  produce  a  series  of  small  books  under  the 
above  title,  containing  some  of  the  famous  books  in  English  and  other 
literatures,  in  the  domains  of  fiction,  poetry,  and  belles  lettres.  The  series 
will  also  contain  several  volumes  of  selections  in  prose  and  verse. 

The  books  will  be  edited  with  the  most  sympathetic  and  scholarly  care. 
Each  one  will  contain  an  Introduction  which  will  give  (i)  a  short  biography  of 
the  author,  (2)  a  critical  estimate  of  the  book.  Where  they  are  necessary, 
short  notes  will  be  added  at  the  foot  of  the  page. 

Each  book  will  have  a  portrait  or  frontispiece  in  photogravure,  and  the 
volumes  will  be  produced  with  great  care  in  a  style  uniform  with  that  of  '  The 
Library  of  Devotion.' 

The  first  volumes  are  : 

VANITY  FAIR.  By  W.  M.  Thack- 
eray. With  an  Introduction  by  S. 
Gwynn.  Illustrated  by  G.  P. 
Jacomb  Hood.     Three  Volumes. 

'  Delightful    little    volumes.'—  Publishers' 


THE  PRINCESS.  By  Alfred,  Lord 
Tennyson.  Edited  by  Elizabeth 
Wordsworth.  Illustrated  by  W. 
E.  F.  Britten. 

'Just  what  a  pocket  edition  should    be. 
Circular.  Miss  Wordsworth  contributes  an  accept- 

'  Charming  little  volumes   with  an  admir-  able  introduction,  as  well  as  notes  which 

able  introduction.' — Star.  one  is  equally  glad  to  get.' — Guardian. 


Zhc  ^Little  ©uifces 

Pott  8vo,  cloth  y.  ;  leather,  3s.  6d.  net. 


OXFORD   AND    ITS    COLLEGES. 
P>y  J.   Wells,   M.A.,    Fellow    and 
Tutor  of  Wadham  College.      Illus- 
trated by  E.  H.  New.  Third  Edition. 
'  An  admirable  and  accurate  little  treatise, 

attractively  illustrated.' — World. 
*A  luminous  and  tasteful  little  volume.' 


CAMBRIDGE  AND  ITS  COL- 
LEGES. By  A.  Hamilton  Thomp- 
son.    Illustrated  by  E.  H.  New. 

'  It  is  brightly  written  and  learned,  and  is 
just  such  a  book  as  a  cultured  visitor 


Daily  Chronicle.  needs.'— Scotsman 
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SHAKESPEARE'S  COUNTRY.  By 
B.  C.  Windlr.  F.R.S.,  M.A.  Illus- 
trated by  E.  H.  New. 

'  Mr.  Windle  is  thoroughly  conversant  with 
his  subject,  and  the  work  is  exceedingly 
well  done.  The  drawings,  by  Mr. 
Edmund   H.    New,    add   much   to    the 


attractiveness    of   the   volume.' — Scots- 

man. 
'  One  of  the  most  charming  guide  books. 

Both  for  the  library  and  as  a  travelling 

companion  the  book  is   equally  choice 

and  serviceable.' — Academy. 
1 A    guide  book  of  the   best   kind,   which 

takes  rank  as  literature.' — Guardian. 


Illustrated  and  Gift  Books 


Phil     May.        THE     PHIL     MAY 

ALBUM._    4to.     6s. 
This  highly  interesting  volume  contains  100 
drawings  by  Mr.  Phil  May,  and  is  repre- 
sentative of  his  earliest  and  finest  work. 
'  There  is  a    laugh    in    each    drawing.' — 
Standard. 
A.  H.  Milne.     ULYSSES;   OR,    DE 
ROUGEMONT    OF   TROY.      De- 
scribed and  depicted  by  A.  H.  Milne. 
Small  guarto.     3s.  6d. 
The  adventures  of  Ulysses,  told  in  humor- 
ous verse  and  pictures. 
'  A  delicious  bit  of  fooling.' — Queen. 
'  Clever,  droll,  smart.' — Guardian. 

Edmund  Selous.    TOMMY  SMITH'S 

ANIMALS.    By  Edmund  Selous. 

Illustrated  by  G.  W.  Ord.  Fcap.  8vo. 

2S.  6d. 

A   little   book  designed  to  teach  children 

respect  and  reverence  for  animals. 
'  A  most  fascinating  little  natural  history 

book . ' — Lady. 
'A  little  book  which  calls  for  more  than 
praise;   it  is  one  to  be  grateful  for.' — 
World. 
'A  quaint,  fascinating  little  book:  a  nur- 
sery classic' — Athenieum. 

S.  Baring  Gould.    THE  CROCK  OF 
GOLD.      Fairy   Stories   told   by   S. 
Baring  Gould.     Crown  8vo.     vs. 
'  Twelve  delightful  fairy  tales.' — Punch. 

M.  L.  Gwynn.    A  BIRTHDAY  BOOK. 
Arranged    and    Edited    by    M.    L. 
Gwynn.     Demy  8vo.     12s.  6d. 
This    is   a    birthday-book   of   exceptional 
dignity,   and    the   extracts    have    been 
chosen  with  particular  care. 
The  three   passages  for  each   day  bear   a 
certain  relation  to  each  other,  and  form 
a  repertory  of  sententious  wisdom  from 
the  best  authors  living  or  dead. 

John    Bunyan.      THE    PILGRIM'S 
PROGRESS.      By  John   Bunyan. 


Edited,  with  an  Introduction,  by  C.  H. 
Firth,  M.A.  With  39  Illustrations 
byR.  Anning  Bell.  Crown  8vo.  6s. 
'  The  best  "Pilgrim's  Progress."' — 

Educational  Times. 
F.D.Bedford.   NURSERY  RHYMES. 
With  many  Coloured  Pictures  by  F. 
D.  Bedford.    Super  Royal  8vo.    $s. 
'  An  excellent  selection  of  the  best  known 
rhymes,   with   beautifully  coloured  pic- 
tures exquisitely  printed.' — Pall  Mall 
Gazette. 
S.    Baring-   Gould.      A    BOOK    OF 
FAIRY  TALES  retold  byS.  Baring 
Gould.      With   numerous    Illustra- 
tions and  Initial  Letters  by  Arthur 
J.  Gaskin.  Second  Edition.  Cr.  8vo. 
Buckram.     6s. 
'  Mr.   Baring  Gould  is  deserving  of  grati- 
tude,  in  re-writing  in  simple  style  the 
old  stories  that  delighted  our  fathers  and 
grandfathers.' — Saturday  Review. 
S.  Baring  Gould.     OLD  ENGLISH 
FAIRY     TALES.       Collected     and 
edited  by  S.  Baring  Gould.     With 
Numerous    Illustrations    by    F.    D. 
Bedford.  Second  Edition.    Cr.  8vo. 
Buckram.     6s. 
'A  charming  volume.' — Guardian. 

S.    Baring    Gould.      A    BOOK    OF 
NURSERY      SONGS      AND 
RHYMES.      Edited  by  S.    Baring 
Gould,   and  Illustrated  by  the  Bir- 
mingham Art  School.  Buckram,  gilt 
top.     Crown  8vo.     6s. 
H.    C.     Beeching.      A    BOOK     OF 
CHRISTMAS  VERSE.     Edited  by 
H.  C.  Beeching,  M.A.,  and  Illus- 
trated by  Walter  Crane.    Cr.  8vo, 
gilt  top.     3s.  6d. 
An  anthology  which,  from  its  unity  of  aim 
and  high  poetic  excellence,  has  a  better 
right  to  exist  than  most  of  its  fellows.' — 
Guardian. 
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Hinders  Petrie.      A  HISTORY  OF 

EGYPT.from  the  Earliest  Times 

to  the  Present  Day.     Edited  by 

W.  M.  Flinders  Petrie,  D.C.L., 

LL.D.,  Professor  of  Egyptology  at 

University  College.  Fully  Illustrated. 

In  Six  Volumes.     Cr.  8vo.     6s.  each. 

Vol.   I.  Prehistoric  Times  to 

XVIth  Dynasty.     W.  M.   F. 

Petrie.     Fourth  Edition. 

Vol.     II.     The     XVIIth    and 

XVIIIth  Dynasties.     W.  M. 

F.  Petrie.     Third  Edition. 

Vol.   IV.  The    Egypt    of   the 

Ptolemies.    J.  P.  Mahaffy. 
Vol.  V.    Roman  Egypt.     J.  G. 
Milne. 
'  A  history  written  in  the  spirit  of  scientific 
precision  so  worthily  represented  by  Dr. 
Petrie  and  his  school  cannot  but  pro- 
mote sound    and   accurate   study,  and 
supply  a  vacant  place   in  the  English 
literature  of  Egyptology.' — Times. 
Flinders  Petrie.     RELIGION  AND 
CONSCIENCE      IN      ANCIENT 
EGYPT.       By    W.    M.  Flinders 
Petrie,  D.  C.  L. ,  LL.  D.     Fully  Illus- 
trated.    Crown  8vo.     2s.  6d. 
'  The  lectures  will  afford  a  fund  of  valuable 
information    for    students    of    ancient 
ethics. ' — Manchester  Guardian. 

Flinders     Petrie.        SYRIA     AND 

EGYPT,  FROM  THE  TELL   EL 

AMARNA  TABLETS.     By  W.  M. 

Flinders  Petrie,  D.C.L.,  LL.D. 

Crown  8vo.     2s.  6d. 

'  A  marvellous  record.     The  addition  made 

to  our  knowledge  is   nothing  short   of 

amazing.' — Times. 

Flinders  Petrie.  EGYPTIAN  TALES. 

Edited  by  W.  M.  Flinders  Petrie. 

Illustrated  by  Tristram  Ellis.    In 

Two  Volumes.     Cr.  8vo.    %s.  6d.  each. 

'  Invaluable  as  a  picture  of  life  in  Palestine 

and  Egypt.' — Daily  News. 

Hinders  Petrie.   EGYPTIAN  DECO- 
RATIVE ART.      By  W.  M.  Flin- 
ders Petrie.  With  120  Illustrations. 
Cr.  8vo.     3.J.  6d. 
'  In  these  lectures  he  displays  rare  skill  in 
elucidating  the  development  of  decora- 
tive art  in  Egypt.'—  Times. 


History 


C.  W.  Oman.     A  HISTORY  OF  THE 
ART    OF  WAR.       Vol.    11.  :    The 
Middle  Ages,  from  the  Fourth  to  the 
Fourteenth    Century.       By    C.    W. 
Oman,  M.A.,  Fellow  of  All  Souls', 
Oxford.  Illustrated.    Demy  8vo.   21s. 
'  The   book  is   based  throughout  upon  a 
thorough  study  of  the  original  sources, 
and  will  be  an  indispensable  aid  to  all 
students  of  mediaeval  history.' — Athe- 
ntEum. 
'  The  whole  art  of  war  in  its  historic  evolu- 
tion has  never  been  treated  on  such  an 
ample  and  comprehensive  scale,  and  we 
question  if  any  recent  contribution  to 
the  exact  history  of  the  world  has  pos- 
sessed   more    enduring    value.' — Daily 
Chronicle. 
S.  Baring  Gould.     THE  TRAGEDY 
OF  THE  CAESARS.      With  nume- 
rous Illustrations  from  Busts,  Gems, 
Cameos,  etc.     By  S.  Baring  Gould. 
Fourth  Edition.     Royal  Svo.     151. 
'A  most  splendid  and  fascinating  book  on  a 
subject  of  undying  interest.     The  great 
feature  of  the  book  is  the  use  the  author 
has  made  of  the  existing  portraits  of 
the  Caesars  and  the  admirable  critical 
subtlety  he  has  exhibited  in  dealing  with 
this  line  of  research.     It  is  brilliantly 
written,  and  the  illustrations  are  sup- 
plied on  a  scale  of  profuse  magnificence. ' 
— Daily  Chronicle. 

F.  W.  Maitland.     CANON  LAW  IN 
ENGLAND.    By  F.  W.  Maitland, 
LL.D.,    Downing   Professor    of   the 
Laws  of  England  in  the  University 
of  Cambridge.     Royal  8vo.     js.6d. 
'  Professor   Maitland   has  put   students  of 
English  law  under  a  fresh  debt.     These 
essays  are  landmarks  in  the  study  of  the 
history  of  Canon  Law.' — Times. 
H.  de  B.  Gibbins.      INDUSTRY  IN 
ENGLAND  :  HISTORICAL  OUT- 
LINES.     By  H.    de   B.   Gibbins, 
Litt.D.,  M.A.      With  5  Maps.     Se- 
cond Edition.     Demy  8vo.     xos.  6d. 
H.   E.  Egerton.      A    HISTORY    OF 
BRITISH    COLONIAL   POLICY. 
By  H.  E.    Egerton,   M.A.     Demy 
8vo.     12s.  6d. 

It  is  a  good  book,  distinguished  by  accu- 
racy in  detail,  clear  arrangement  of  facts, 
and  a  broad  grasp  of  principles.' — 
Manchester  Guardian. 
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Albert  Sorel.  THE  EASTERN 
QUESTION  IN  THE  EIGH- 
TEENTH CENTURY.  By  Albert 
Sorel,  of  the  French  Academy. 
Translated  by  F.  C.  Bramwell, 
M.A.    With  a  Map.    Cr.  8vo.    35.  6d. 

C.  H.   Grinling.     A    HISTORY    OF 
THE  GREAT  NORTHERN  RAIL- 
WAY,   1845-95.     By  Charles    H. 
Grinling.     With   Maps   and  Illus- 
trations.    Demy  8vo.     ios.  6d. 
'  Mr.  Grinling  has  done  for  a  Railway  what 
Macaulay  did  for  English   History.' — 
The  Engineer. 

W.    Sterry.      ANNALS    OF  ETON 
COLLEGE.     By  W.  Sterry,  M.A. 
With  numerous  Illustrations.     Demy 
8vo.     js.  6d. 
'  A  treasury  of  quaint  and  interesting  read- 
ing.     Mr.   Sterry  has  by  his  skill  and 
vivacity  given  these  records  new  life.' — 
A  cademy. 

G.W.Fisher.  ANNALS  OF  SHREWS- 
BURY SCHOOL.  By  G.  W. 
Fisher,  M.A. ,  late  Assistant  Master. 
With  numerous  Illustrations.  Demy 
8vo.  10s.  6d. 
'This     careful,      erudite      book.' — Daily 

Chronicle. 
'  A  book  of  which  Old  Salopians  are  sure 
to  be  proud.' — Globe. 

J.  Sargeaunt.  ANNALS  OF  WEST- 
MINSTER SCHOOL.  By  J.  Sar- 
geaunt, M.A.,  Assistant  Master. 
With  numerous  Illustrations.  Demy 
8vo.     ys.  6d. 

A.  Clark.  THE  COLLEGES  OF 
OXFORD :  Their  History  and  their 
Traditions.  By  Members  of  the 
University.  Edited  by  A.  Clark, 
M.A.,  Fellow  and  Tutor  of  Lincoln 
College.  8vo.  xzs.  6d. 
'  A   work   which  will   be    appealed  to  for 


many   years   as   the  standard   book.' — 
A  thenceum. 

T.  M.  Taylor.  A  CONSTITUTIONAL 
AND  POLITICAL  HISTORY  OF 
ROME.     By  T.  M.  Taylor,  M.  A., 
Fellow  of  Gonville  and  Caius  College, 
Cambridge,      Senior       Chancellor's 
Medallist  for  Classics,  Porson   Uni- 
versity  Scholar,    etc.,    etc.      Crown 
8vo.     js.  6d. 
'  We  fully  recognise  the  value  of  this  care- 
fully written  work,  and  admire  especially 
the  fairness  and  sobriety  of  his  judgment 
and  the  human  interest  with  which  he 
has  inspired  a   subject   which  in   some 
hands   becomes  a   mere  series   of   cold 
abstractions.     It  is  a  work  that  will  be 
stimulating  to   the   student    of   Roman 
history. ' — A  thenaum. 

J.  Wells.     A  SHORT  HISTORY  OF 
ROME.       By     J.     Wells,    M.A., 
Fellow  and  Tutor  of  Wadham  Coll. , 
Oxford.      Third  Edition.      With   3 
Maps.     Crown  8vo.     y.  6d. 
This  book  is  intended  for  the   Middle  and 
Upper  Forms  of  Public  Schools  and  for 
Pass   Students  at  the  Universities.     It 
contains  copious  Tables,  etc. 
'An   original  work  written  on  an  original 
plan,  and  with  uncommon  freshness  and 
vigour. ' — Speaker. 

0.  Browning.  A  SHORT  HISTORY 
OF  MEDLEVAL  rTALY,  a.d. 
1250-1530.  By  Oscar  Browning, 
Fellow  and  Tutor  of  King's  College, 
Cambridge.  In  Two  Volumes.  Cr. 
8vo.  55.  each. 
Vol.  i.   1 250-1409. — Guelphs  and 

Ghibellines. 
Vol.   11.   1 409- 1 530. — The  Age  of 
the  Condottieri. 

O'Grady.  THE  STORY  OF  IRE- 
LAND. By  Standish  O'Grady, 
Author  of '  Finn  and  his  Companions. 
Crown  8vo.     is.  6d. 


Byzantine  Texts 

Edited  by  J.  B.  Bury,  M.A. 


ZACHARIAH       OF      MITYLENE. 

Translated    into    English    by   F.    J. 

Hamilton,     D.D.,     and     E.     W. 

Brooks.     Demy  8vo.     12J.  6d.  net. 
EVAGRIUS.       Edited    by     Professor 


Leon  Parmentier  and  M.  Bidez. 
Demy  8vo.     xos.  6d.  net, 
THE     HISTORY     OF     PSELLUS. 
By  C.  Sathas.     Demy  8vo.      15^. 
net. 
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R.    L.    Stevenson.     THE  LETTERS 
OF   ROBERT    LOUIS   STEVEN- 
SON    TO     HIS    FAMILY    AND 
FRIENDS.      Selected    and    Edited, 
with   Notes    and   Introductions,    by 
Sidney    Colvin.      Third  Edition. 
Demy  8vo,  2  vols. ,  255.  net. 
'Irresistible  in  their  raciness,  their  variety, 
their   animation  ...  of  extraordinary 
fascination.      A  delightful  inheritance, 
the    truest    record    of  a  "richly  com- 
pounded spirit"  that  the  literature  of 
our  time  has  preserved.' — Times. 
'There_  are  few    books   so  interesting,   so 
moving,  and  so  valuable  as  this  collec- 
tion of  letters.     One  can  only  commend 
people  to  read  and  re-read  the  book.   The 
volumes  are  beautiful,  and  Mr.  Colvin's 
part  of  the  work  could  not  have  been 
better  done,  his  introduction  is  a  master- 
piece.'— Spectator. 

J.    G.    Millais.      THE    LIFE   AND 
LETTERS       OF       SIR       JOHN 
EVERETT  MILLAIS,  President  of 
the   Royal  Academy.     By  his  Son, 
J.    G.    Millais.      With  319  Illus- 
trations, of  which  9  are  in   Photo- 
gravure.     Second  Edition.     2   vols, 
Royal  8vo,  32s.  net. 
'  Of  unusual  interest  and  charm,  as  manly, 
unaffected,  and  simple,  as  was  Millais 
himself.' — Daily  Chronicle. 
'  The  illustrations  make  the  book  delightful 
to  handle  or  to  read.     The  eye  lingers 
lovingly  upon  the  beautiful  pictures.' — 
Standard. 
'  This  charming  book  is  a  gold  mine  of  good 

things.' — Daily  News. 
'  This  splendid  work.' — World. 
'  Deserves    an    honoured   place    on    every 

bookshelf.'— Pall  Mall  Gazette. 
'  Of  such  absorbing  interest  is  it,  of  such 
completeness     in     scope     and    beauty. 
Special   tribute  must   be    paid    to    the 
extraordinary  completeness  of  the  illus- 
trations. ' — Graphic. 
S.   Baring  Gould.     THE    LIFE    OF 
NAPOLEON    BONAPARTE.      By 
S.  Baring  Gould.    With  over  450 
Illustrations    in    the    Text    and     12 
Photogravure  Plates.     Large  quarto. 
Gilt  top.     36J. 
'The  main  feature  of  this  gorgeous  volume 
is  its  great  wealth   of  beautiful   photo- 
gravures    and     finely -executed     wood 
engravings,     constituting     a     complete 
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pictorial  chronicle  of  Napoleon  I.'s 
personal  history  from  the  days  of  his  early 
childhood  at  Ajaccio  to  the  date  of  his 
second  interment.' — Daily  Telegraph. 

P.  H.  Colomb.  MEMOIRS  OF  AD- 
MIRAL SIR  A.  COOPER  KEY. 
By  Admiral  P.  H.  Colomb.  With 
a  Portrait.     Demy  8vo.     16s. 

Morris  Fuller.  THE  LIFE  AND 
WRITINGS  OF  JOHN  DAVEN- 
ANT,  D.D.  (1571-1641),  Bishop  of 
Salisbury.  By  Morris  Fuller, 
B.  D.     Demy  8vo.     10s.  6d. 

J.  M.  Rigg.  ST.  ANSELM  OF 
CANTERBURY:  A  Chapter  in 
the  History  of  Religion.  By 
J.  M.  Rigg.     Demy  8vo.     js.  6d. 

F.  W.  Joyce.  THE  LIFE  OF 
SIR  FREDERICK  GORE  OUSE- 
LEY.    By  F.  W.  Joyce,  M.  A.  7s.  6d. 

W.  G.  CoUingwood.     THE  LIFE  OF 
JOHN      RUSK1N.       By    W.     G. 
Collingwood,    M.A.      With    Por- 
traits,   and     13    Drawings    by    Mr. 
Ruskin.      Second  Edition.      2   vols. 
8vo.     31s. 
'  It  is  long  since  we  had  a  biography  with 
such  delights  of  substance  and  of  form. 
Such  a  book  is  a  pleasure  for  the  day, 
and  a  joy  for  ever.' — Daily  Chronicle. 

C.  Waldstein.     JOHN  RUSKIN,    By 

Charles  Waldstein,  M.A.    With 

a  Photogravure  Portrait,  Post8vo.  z,s. 

A.  M.  F.  Darmesteter,     THE  LIFE 

OF      ERNEST       RENAN.         By 

Madame     Darmesteter.       With 

Portrait.  Second  Edition.  Cr.  8vo.  6s. 

W.  H.  Hutton.     THE  LIFE  OF  SIR 

THOMAS     MORE.       By    W.     H. 

Hutton,    M.A.       With     Portraits. 

Second  Edition.     Cr.  8vo.     $s. 

'  The  book  lays  good  claim  to  high  rank 

among  our  biographies.  It  is  excellently, 

even  lovingly,  written.' — Scotsman. 

S.  Baring  Gould.     THE  VICAR  OF 

MORWENSTOW:    A    Biography. 

By  S.    Baring    Gould,    M.A.      A 

new    and    Revised    Edition.      With 

Portrait.     Crown  8vo.     3s.  6d. 

A  completely  new  edition  of  the  well  known 

biography  of  R.  S.  Hawker. 
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Sven  Hedin.    THROUGH  ASIA.   By 
Sven  Hedin,  Gold  Medallist  of  the 
Royal   Geographical  Society.     With 
300     Illustrations     from     Sketches 
and    Photographs    by    the    Author, 
and  Maps.  2  vols.  Royal  8vo.  20s.net. 
'  One   of  the   greatest   books   of  the   kind 
issued   during   the  century.     It   is   im- 
possible to  give  an  adequate  idea  of  the 
richness  of  the  contents  of  this  book, 
nor  of  its  abounding  attractions  as  a  story 
of  travel    unsurpassed   in  geographical 
and  human  interest.     Much  of  it  is  a 
revelation.     Altogether  the  work  is  one 
which  in  solidity,  novelty,  and  interest 
must  take  a  first  rank  among  publica- 
tions of  its  class.' — Times. 
F.  H.  Skrine  and  E.  D.  Ross.     THE 
HEART    OF    ASIA.      By    F.     H. 
Skrine  and    E.    D.    Ross.      With 
Maps    and    many    Illustrations     by 
Verestchagin.      Large  Crow?i  8vo. 
10s.  6d.  net. 
'  This  volume  will  form  a  landmark  in  our 
knowledge  of  Central  Asia.  .  .  .  Illumin- 
ating and  convincing.      For    the    first 
time  we  are  enabled  clearly  to  under- 
stand not  only  how  Russia   has  estab- 
lished her    rule    in    Central  Asia,  but 
what   that  rule  actually  means  to  the 
Central   Asian   peoples.      This  book  is 
not    only  felix    opportunitate,   but   of 
enduring  value.' — Times. 
R.  E.  Peary.     NORTHWARD  OVER 
THEGREATICE.  ByR. E.Peary, 
Gold  Medallist  of  the  Royal  Geogra- 
phical Society.     With  over  800  Illus- 
trations.   2  vols.    Royal  8vo.    325.  net. 
'  His  book  will  take  its  place  among  the  per- 
manent literature  of  Arctic  exploration.' 
— Times. 
E.   A.  FitzGerald.     THE  HIGHEST 
ANDES.     By  E.  A.   FitzGerald. 
With  2  Maps,  51  Illustrations,  13  of 
which  are  in   Photogravure,  and   a 
Panorama.       Royal    8vo,    30s.    net. 
Also  a  Small  Edition  on  Hand-made 
Paper,    limited    to    50  Copies,    4/0, 

'  We  have  nothing  but  praise  for  Mr.  Fitz- 
Gerald's  admirable  narrative.  A  book 
which  is  not  only  popular  in  the  best 
sense  of  the  word,  but  is  a  permanent 
and  solid  contribution  to  the  literature 
of  mountaineering.' — Ti?nes. 
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'  The  record  of  the  first  ascent  of  the  highest 
mountain  yet  conquered  by  mortal  man. 
A  volume  which  will  continue  to  be  the 
classic  book  of  travel  on  this  region  of 
the  Andes.     The  photographs  are  ad- 
mirably reproduced,  and  the  book  is  got 
up  with  a  care  and  finish  worthy  of  so 
great  a  subject.' — Daily  Chronicle. 
F.  W.  Christian.     THE  CAROLINE 
ISLANDS.     By  F.  W.  Christian. 
With  many  Illustrations  and  Maps. 
Demy  8vo.     12s.  6d.  net. 
'  A  real  contribution  to  our  knowledge  of 
the  peoples  and  islands  of  Micronesia, 
as  well  as  fascinating  as  a  narrative  of 
travels  and  adventure.' — Scotsman. 
H.    H.    Johnston.     BRITISH   CEN- 
TRAL   AFRICA.     By    Sir    H.    H. 
Johnston,    K.C.B.      With    nearly 
Two  Hundred  Illustrations,  and  Six 
Maps.     Second  Edition.     Crown  4J0. 
1 8 j.  net. 
'  A   fascinating   book,    written  with   equal 
skill  and  charm — the  work  at  once  of  a 
literary  artist  and  of  a  man   of  action 
who  is  singularly  wise,  brave,  and  ex- 
perienced.     It    abounds    in    admirable 
sketches. ' —  Westminster  Gazette. 
L.     Decle.       THREE     YEARS     IN 
SAVAGE    AFRICA.      By    Lionel 
Decle.     With  100  Illustrations  and 
5  Maps.    Second  Edition.    Demy  8vo. 
10s.  6d.  net. 
'  Its    bright    pages  give   a   better  general 
survey  of  Africa  from  the  Cape  to  the 
Equator  than  any  single  volume  that 
has  yet  been  published.' — Times. 

A.  Hulme  Beaman.  TWENTY 
YEARS  IN  THE  NEAR  EAST. 
By  A.  Hulme  Beaman.  Demy 
8vo.     With  Portrait.     \os.  6d. 

Henri  of  Orleans.  FROM  TONKIN 
TO  INDIA.  By  Prince  Henri  of 
Orleans.  Translated  by  Hamley 
Bent,  M.A.  With  100  Illustrations 
and  a  Map.     Cr.  tfo.  gilt  top.     25s. 

S.  L.  Hinde.  THE  FALL  OF  THE 
CONGO  ARABS.  By  S.  L.  Hinde. 
With  Plans,  etc.    Demy  8vo.    12s.  6d. 

A.  St.  H.  Gibbons.  EXPLORATION 
AND  HUNTING  IN  CENTRAL 
AFRICA.  By  Major  A.  St.  H. 
Gibbons.      With  full-page  Illustra- 
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tions  by  C.  Whymper,  and   Maps. 
Demy  8vo.     i$s. 
Fraser.       ROUND    THE   WORLD 
ON  A  WHEEL.     By  John  Foster 
Fraser.      With    ioo    Illustrations. 
Crown  8vo.     6s. 
'  The  story  is  told  with  delightful  gaiety, 
humour,  and  crispness.   There  has  rarely 
appeared    a    more    interesting    tale    of 
modern  travel. ' — Scotsman. 
'  A  classic  of  cycling,  graphic  and  witty.' — 
Yorkshire  Post. 
R.  L.  Jefferson.     A  NEW  RIDE  TO 
KHIVA.      By    R.    L.   Jefferson. 
Illustrated.     Crown  8vo,  6s. 
The  account  of  an  adventurous  ride  on  a 
bicycle  through  Russia  and  the  deserts 
of  Asia  to  Khiva. 
'  An     exceptionally    fascinating     book     of 
travel. ' — Pall  Mall  Gazette. 
J.      K.      Trotter.       THE      NIGER 
SOURCES.       By    Colonel    J.     K. 
Trotter,   R.A.     With  a  Map  and 
Illustrations.     Crown  8vo.     $s. 
Michael  Davitt.     LIFE  AND  PRO- 
GRESS   IN   AUSTRALASIA.     By 
Michael  Davitt,   M.P.     500  pp. 
With  2  Maps.     Crown  8vo.     6s. 


W.  J.  Galloway.  ADVANCED  AUS- 
TRALIA. By  William  J.  Gal- 
loway, M.  P.  Crown  8vo.  35.  6d. 
'  This  is  an  unusally  thorough  and  informa- 
tive little  work.' — Morning  Post. 

W.  Crooke.  THE  NORTH- 
WESTERN PROVINCES  OF 
INDIA :  Their  Ethnology  and 
Administration.  By  W.  Crooke. 
With  Maps  and  Illustrations.  Demy 
8vo.     10s.  6d. 

A.  Boisragon.     THE  BENIN  MAS- 
SACRE.    By  Captain  Boisragon. 
Second  Edition.     Cr.  8vo.     y-  &d- 
'  If  the  story  had  been  written  four  hundred 
years  ago  it  would  be  read  to-day  as  an 
English  classic' — Scotsman. 
H.  S.  Cowper.    THE  HILL  OF  THE 
GRACES :  or,  the  Great  Stone 
Temples  of  Tripoli.     By  H.   S. 
Cowper,  F.S.A.    With  Maps,  Plans, 
and 75  Illustrations.  Demy8vo.  ios.6d. 
W.  B.  Worsfold.    SOUTH  AFRICA. 
By  W.  B.  Worsfold,  M.A.     With 
a  Map.  Second  Edition.    Cr.8vo.   6s. 
'  A   monumental  work  compressed  into  a 
very  moderate  compass.' — World. 


G.   S.   Robertson.     CHITRAL:   The 
Story   of    a    Minor    Siege.     By    Sir 
G.  S.  Robertson,  K. C.S.I.    With 
numerouslllustrations,  Map  and  Plans. 
Second  Edition.    Demy  8vo.    tos.  6d. 
'  It  is  difficult  to  imagine  the  kind  of  person 
who  could  read  this  brilliant  book  without 
emotion.     The  story  remains  immortal — 
a  testimony  imperishable.     We  are  face 
to  face  with  a  great  book.' — Illustrated 
London  News. 
'  A  book  which  the  Elizabethans  would  have 
thought  wonderful.  More  thrilling,  more 
piquant,   and    more    human    than    any 
novel.' — Newcastle  Chronicle. 
'  One  of  the  most  stirring  military  narra- 
tives written  in  our  time.' — 7'imes. 
'As  fascinating  as  Sir  Walter  Scott's  best 
fiction.' — Daily  Telegraph. 
R.  S.  S.  Baden-Powell.  THE  DOWN- 
FALL OF   PREMPEH.     A   Diary 
of  Life  in  Ashanti,  1895.    By  Colonel 
Baden- Powell.     With  21  Illustra- 
tions and  a  Map.     Cheaper  Edition. 
Large  Crown  8vo.     6s. 
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R.  S.  S.  Baden-Powell.  THE  MATA- 
BELE  CAMPAIGN,  1896.  By  Col. 
Baden-Powell.  With  nearly  100 
Illustrations.  Cheaper  Edition.  Large 
Crown  8vo.     6s. 

E,  H.  Alderson.  WITH  THE 
MOUNTED  INFANTRY  AND 
THE  MASHONALAND  FIELD 
FORCE,  1896.  By  Lieut. -Colonel 
Alderson.  With  numerous  Illus- 
trations and  Plans.  Demy  8vo. 
tos.  6d. 

Seymour  Vandeleur.  CAMPAIGN- 
ING ON  THE  UPPER  NILE 
AND  NIGER.  By  Lieut.  Seymour 
Vandeleur.  With  an  Introduction 
by  Sir  G.  Goldie,  K.C.M.G.  With 
4  Maps,  Illustrations,  and  Plans. 
Large  Crown  8vo.     10s.  6d. 

Lord  Fincastle.  A  FRONTIER 
CAMPAIGN.  By  Viscount  Fin- 
castle,   V.C.,    aid    Lieut.    P.    C. 
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Elliott-Lockhart.  With  a  Map 
and  16  Illustrations.  Second  Edition. 
Crown  8vo.     6s. 

E.  N.  Bennett.  THE  DOWNFALL 
OF  THE  DERVISHES :  A  Sketch 
of  the  Sudan  Campaign  of  1898.  By 
E.  N.  Bennett,  Fellow  of  Hertford 
College.  With  Four  Maps  and  a 
Photogravure  Portrait  of  Lord  Kit- 
chener. Third  Edition.  Crown  8vo. 
3s.  6d. 

W.  Kinnaird  Rose.  WITH  THE 
GREEKS  IN  THESSALY.  By 
W.  Kinnaird  Rose.  With  Illus- 
trations.    Crown  8vo.     6s. 

G.  W.  Steevens.     NAVAL  POLICY: 

By  G.  W.  Steevens.    Demy  8vo.   6s. 

This  book  is  a  description  of  the  British  and 

other  more  important  navies  of  the  world, 

with  a  sketch  of  the  lines  on  which  our 

naval  policy  might  possibly  be  developed. 

D.  Hannay.     A   SHORT   HISTORY 

OF   THE   ROYAL   NAVY,   From 

Early  Times  to  the  Present  Day. 

By  David  Hannay.       Illustrated. 

2    Vols.     Demy  8vo.     js.    6d.    each. 

Vol.  I.,  1200-1688. 

'  We  read  it  from  cover  to  cover  at  a  sitting, 

and  those  who  go  to  it  for  a  lively  and 

brisk  picture  of  the  past,  with  all  its  faults 

and  its  grandeur,  will  not  be  disappointed. 

The  historian  is  endowed  with  literary 

skill  and  style.' — Standard. 

C.  Cooper  King.  THE  STORY  OF 
THE  BRITISH  ARMY.   By  Colonel 


Cooper  King.     Illustrated.     Demy 
8vo.     js.  6d. 
'  An   authoritative   and   accurate  story  of 
England's     military     progress.' — Daily 
Mail. 
R.   Southey.     ENGLISH    SEAMEN 
(Howard,  Clifford,  Hawkins,  Drake, 
Cavendish).     By  Robert  Southey. 
Edited,    with    an    Introduction,    by 
David   Hannay.     Second  Edition. 
Crown  8vo.     6s. 
'A  brave,   inspiriting  book.' — Black  and 
White. 
W.  Clark  Russell.     THE  LIFE  OF 
ADMIRAL      LORD      COLLING- 
WOOD.    By  W.  Clark  Russell. 
With  Illustrations  by  F.  Brangwyn. 
Third  Edition.     Crown  8vo.     6s. 
'  A  book  which  we  should  like  to  see  in  the 
hands  of  every  boy  in  the   country.' — 
St.  James's  Gazette. 
E.   L.    S.    Horsburgh.      THE    CAM- 
PAIGN    OF     WATERLOO.      By 
E.  L.  S.  Horsburgh,  B.A.     With 
Plans.     Crown  8vo.     $s. 
'A    brilliant    essay — simple,     sound,     and 
thorough.' — Daily  Chronicle. 
H.     B.     George.        BATTLES     OF 
ENGLISH    HISTORY.     By  H.  B. 
George,    M.A.,    Fellow    of    New 
College,    Oxford.      With    numerous 
Plans.     Third  Edition.    Cr.  8vo.   6s. 
'  Mr.  George  has  undertaken  a  very  useful 
task — that  of  making  military  affairs  in- 
telligible and  instructive  to  non-military 
readers — and    has   executed   it   with   a 
large  measure  of  success.' — Times. 


General   Literature 


S.  Baring  Gould.    THE  BOOK  OF 
THE     WEST.       By    S.     Baring 
Gould.      With   numerous   Illustra- 
tions.    Two  volumes.    Vol.  I.  Devon. 
Vol.     11.     Cornwall.       Crown    8vo. 
6s.  each. 
'  They  are  very  attractive  little  volumes, 
they   have   numerous  very  pretty  and 
interesting  pictures,  the  story  is  fresh 
and  bracing  as  the  air  of  Dartmoor,  and 
the  legend  weird  as  twilight  over  Doz- 
mare  Pool,  and  they  give  us  a  very  good 
idea  of  this  enchanting  and   beautiful 
district.' — Guardian. 
'  They  are  sufficiently  learned  without  being 
abstruse,  and   their  interest  and  read- 
ableness  never  fail.' — Glasgow  Herald. 


'  A  narrative  full  of  picturesque  incident, 
personal  interest,  and  literary  charm.' — 
Leeds  Mercury. 

S.  Baring  Gould.    OLD  COUNTRY 
LIFE.   ByS.  Baring  Gould.   With 
Sixty-seven  Illustrations.     Large  Cr. 
8vo.     Fifth  Edition.     6s. 
' ' '  Old  Country  Life,"  as  healthy  wholesome 
reading,   full  of  breezy  life  and   move- 
ment, lull  of  quaint  stories  vigorously 
told,  will  not  be  excelled  by  any  book  to 
be     published    throughout     the     year. 
Sound,  hearty,  and  English  to  the  core.' 
—  World. 

S.  Baring  Gould.  AN  OLD  ENGLISH 
HOME.       By    S.    Baring  Gould. 
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With   numerous  Plans  and  Illustra- 
tions.    Crown  8vo.     6s. 
'The  chapters  are  delightfully  fresh,  very 
informing,  and  lightened  by  many  a  good 
story.     A  delightful  fireside  companion.' 
— St.  James's  Gazette. 

S.  Baring  Gould.  HISTORIC 
ODDITIES  AND  STRANGE 
EVENTS.  By  S.  Baring  Gould. 
Fourth  Edition.      Crown  8vo.     6s. 

S.  Baring  Gould.  FREAKS  OF 
FANATICISM.  By  S.  Baring 
Gould.    Third  Edition.   Cr.  8vo.  6s. 

S.  Baring  Gould.  A  GARLAND  OF 
COUNTRY  SONG  :  English  Folk 
Songs  with  their  Traditional  Melodies. 
Collected  and  arranged  by  S.  Baring 
Gould  and  H.  F.  Sheppard. 
Demy  ^to.     6s. 

S.  Baring  Gould.  SONGS  OF  THE 
WEST :  Traditional  Ballads  and 
Songs  of  the  West  of  England,  with 
their  Melodies.  Collected  by  S. 
Baring  Gould,  M.A.,  and  H.  F. 
Sheppard,  M.A.  In  4  Parts.  Parts 
I.,  II.,  III.,  35.  each.  Part  IV.,  $s. 
In  one  Vol.,  French  morocco,  151. 
'  A  rich  collection  of  humour,  pathos,  grace, 
and  poetic  fancy.' — Saturday  Review. 

S.  Baring  Gould.  YORKSHIRE 
ODDITIES  AND  STRANGE 
EVENTS.  By  S.  Baring  Gould. 
Fourth  Edition.     Crown  8vo.     6s. 

S.  Baring  Gould.  STRANGE  SUR- 
VIVALS AND  SUPERSTITIONS. 
By  S.  Baring  Gould.  Cr.  8vo. 
Second  Edition.     6s. 

S.  Baring  Gould.  THE  DESERTS 
OF  SOUTHERN  FRANCE.  By 
S.  Baring  Gould.  2  vols.  Demy 
8vo.     32J. 

Cotton  Minehin.  OLD  HARROW 
DAYS.  By  J.  G.  Cotton  Minchin. 
Cr.  8vo.     Second  Edition.     55. 

W.  E.  Gladstone.  THE  SPEECHES 
OF  THE  RT.  HON.  W.  E.  GLAD- 
STONE, M.P.  Edited  by  A.  W. 
Hutton,  M.A.,  and  H.J.  Cohen, 
M.A.  With  Portraits,  Demy  8vo. 
Vols.  IX.  and  X.,  12s.  6d.  each. 

E.  V.  Zenker.  ANARCHISM.  By 
E.  V.  Zenker.     Demy  8vo.    js.  6d. 


'  Herr  Zenker  has  succeeded  in  producing  a 
careful  and  critical  history  of  the  growth 
of  Anarchist  theory. 

A.  Silva  White.     THE  EXPANSION 
OF  EGYPT:  A  Political  and  His- 
torical Survey.    By  A.  Silva  White. 
With  four  Special  Maps.    Demy  8vo. 
155.  net. 
This  is  an  account  of  the  political  situation 
in  Egypt,  and  an  elabarate  description 
of  the  Anglo-Egyptian  Administration. 
It  is  a  comprehensive  treatment  of  the 
whole    Egyptian   problem   by  one   who 
has  studied  every  detail  on  the  spot. 
'  A  most  valuable  book  of  reference.     It  is 
wonderfully    complete   and    up-to-date. 
It  traces  the  historic   evolution  of  the 
existing      state      of     things.'  —  Daily 
Chronicle. 
'A  very  able  and  elaborate  work.' — Man- 
chester Guardian. 
'  This  is  emphatically  the  best  account  of 
Egypt  as  it  is  under  English  control  that 
has  been  published  for  many  years.' — 
Spectator. 

Peter  Beckford.     THOUGHTS  ON 
HUNTING.   By  Peter  Beckford. 
Edited  by    J.    Otho    Paget,    and 
Illustrated    by    G.     H.     Jalland. 
Demy  8vo.     10s.  6d. 
This  edition   of  one  of  the  most  famous 
classics  of  sport  contains  an  introduc- 
tion and  many  footnotes  by  Mr.  Paget, 
and  is  thus  brought  up  to  the  standard 
of  modern  knowledge. 
'  Beckford's  "Thoughts  on  Hunting"  has 
long  been  a  classic  with  sportsmen,  and 
the  present  edition  will  go  far  to  make  it 
a  favourite  with  lovers  of  literature.' — 
Speaker. 

H.  G.  Hutchinson.     THE  GOLFING 
PILGRIM.        By      Horace      G. 
Hutchinson.     Crown  8vo.    6s. 
'  Without  this  book  the  golfer's  library  will 
be  incomplete.' — Pall  Mall  Gazette. 

J.  Wells.    OXFORD  AND  OXFORD 
LIFE.      By   Members  of  the   Uni- 
versity.    Edited  by  J.  Wells,  M.A., 
Fellow  and  Tutor  ofWadham  College. 
Third  Edition.     Cr.  8vo.     3J.  6d. 
'  We  congratulate  Mr.  Wells  on  the  pro- 
duction  of  a  readable  and  intelligent 
account  of  Oxford  as  it  is  at  the  present 
time,  written  by  persons  who  are  pos- 
sessed of  a  close  acquaintance  with  the 
system  and   life  of  the   University.' — 
Athenteum. 
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C.  G.  Robertson.     VOCES  ACADE- 
MICAL    By  C.  Grant  Robertson, 
M.A,   Fellow  of  All  Souls',  Oxford. 
With  a  Frontispiece.  Pott  8vo.  y.  6d. 
'Decidedly       clever       and       amusing.' — 
A  thenceum. 

Rosemary  Cotes.      DANTE'S  GAR- 
DEN.   By  Rosemary  Cotes.   With 
a  Frontispiece.  Second  Edition.  Fcp. 
8vo.     zs.  6d.     Leather,  3.1.  6d.  net. 
'  A  charming  collection  of  legends  of  the 
flowers  mentioned  by  Dante.' — Academy. 

Clifford  Harrison.     READING  AND 
READERS.     By  Clifford  Harri- 
son.    Fcp.  8vo.     zs.  6d. 
'An  extremely  sensible  little  book.' — Man- 
chester Guardian. 

L.  Whibley.  GREEK  OLIGARCH- 
IES: THEIR  ORGANISATION 
AND  CHARACTER.  By  L. 
Whibley,  M.A.,  Fellow  of  Pem- 
broke College,  Cambridge.  Crown 
8vo.    6s. 


L.  L.  Price.  ECONOMIC  SCIENCE 
AND  PRACTICE.  By  L.  L.  Price, 
M.A.,  Fellow  of  Oriel  College,  Ox- 
ford.    Crown  8vo.     6s. 

J.  S.  Shedlock.    THE  PIANOFORTE 
SONATA  :  Its  Origin  and  Develop- 
ment.    By  J.  S.  Shedlock.    Crown 
8vo.     5  s. 
'  This  work  should  be  in  the  possession  of 
every  musician  and  amateur.    A  concise 
and  lucid  history  and  a  very  valuable 
work  for  reference.' — Athcnizum. 

A.    Hulme   Beaman.     PONS  ASIN- 
ORUM;     OR,     A     GUIDE     TO 
BRIDGE.      By  A.    Hulme    Bea- 
man.    Fcap  8vo.     zs. 
A  practical    guide,   with    many    specimen 
games,  to  the  new  game  of  Bridge. 

E.  M.  Bowden.  THE  EXAMPLE  OF 
BUDDHA:  Being  Quotations  from 
Buddhist  Literature  for  each  Day  in 
the  Year.  Compiled  by  E.  M. 
Bowden.  Third  Edition.  i6mo. 
zs.  6d. 


Philosophy 


L.  T.  Hobhouse.     THE  THEORY  OF 
KNOWLEDGE.     By  L.  T.    Hob- 
house,   Fellow  of   C.C.C.,   Oxford. 
Demy  8vo.     zis. 
'  The     most     important     contribution     to 
English  philosophy  since  the  publication 
of    Mr.     Bradley's    "Appearance    and 
Reality."  ' — Glasgow  Herald. 
'  A  brilliantly  written  volume.' — Times. 

W.  H.  Fairbrother.  THE  PHILO- 
SOPHY OF  T.  II.  GREEN.  By 
W.  H.  Fairbrother,  M.A.  Cr. 
8vo.     2s-  6d- 


an     admirable     book.'- 


'In    every   way 
Glasgow  Herald. 

F.  W.   Bussell.     THE  SCHOOL  OF 
PLATO.    By  F.  W.  Bussell,  D.  D. , 
Fellow  of  Brasenose  College,  Oxford. 
Demy  8vo.     ioj.  6d. 
'A  clever  and    stimulating   book.' — Man- 
chester Guardian. 

F.  S.  Granger.  THE  WORSHIP 
OF  THE  ROMANS.  By  F.  S. 
Granger,  M.A.,  Litt.D.  Crown 
8vo.     6s. 


Theol 


°gy 


W.  R.  Inge.     CHRISTIAN  MYSTI- 
CISM.     The  Bampton  Lectures  for 
1899.    By  W.  R.  Inge,  M.A.,  Fellow 
and    Tutor    of    Hertford     College, 
Oxford.     Demy  8vo.     xzs.  6d.  net. 
A  complete  survey  of  the  subject  from  St. 
John    and   St.    Paul  to   modern   times, 
covering  the  Christian  Platonists,  Augus- 


tine,    the     Devotional      Mystics,     the 

Mediaeval  Mystics,  and  the  Nature 
Mystics  and  Symbolists,  including 
Bohme  and  Wordsworth. 

:  An  able  discussion  of  a  very  important 
subject.' — Glasgow  Herald. 

1  It  is  fully  worthy  of  the  best  traditions 
connected  with  the  Bampton  Lecture- 
ship.'— Record. 
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S.  R.  Driver.  SERMONS  ON  SUB- 
JECTS CONNECTED  WITH 
THE  OLD  TESTAMENT.  By  S. 
R.  Driver,  D.D.,  Canon  of  Christ 
Church,  Regius  Professor  of  Hebrew 
in  the  University  of  Oxford.  Cr.  8vo. 
6s. 
'  A  welcome  companion  to  the  author's 
famous  "  Introduction."' — Guardian. 

T.  K.  Cneyne.    FOUNDERS  OF  OLD 
TESTAMENT    CRITICISM.      By 
T.    K.    Cheyne,    D.D.,   Oriel   Pro- 
fessor at  Oxford.     Large  Crown  8vo. 
js.  6d. 
A  historical  sketch  of  O.  T.  Criticism. 
'A  very  learned  and  instructive  work.' — 
Times. 

Walter   Lock.      ST.    PAUL,    THE 
MASTER-BUILDER.  ByWALTER 
Lock,    D.D.,     Warden    of    Keble 
College.     Crown  8vo.     y.  6d. 
An  attempt  to  popularise  the  recent  addi- 
tions to  our  knowledge  of  St.  Paul  as  a 
missionary,  a  statesman  and  an  ethical 
teacher. 
'  The  essence  of  the   Pauline   teaching   is 
condensed  into  little  more  than  a  hun- 
dred pages,  yet  no  point  of  importance 
is  overlooked.     We  gladly  recommend 
the  lectures  to  all  who  wish  to  read  with 
understanding.' — Guardian. 

H.     RashdalL      DOCTRINE    AND 
DEVELOPMENT.     By  Hastings 
Rashdall,  M.A.,  Fellow  and  Tutor 
of  New  College,  Oxford.    Cr.  8vo.   6s. 
'A  very  interesting  attempt  to  restate  some 
of  the  principal  doctrines  of  Christianity, 
in  which  Mr.  Rashdall  appears  to  us  to 
have  achieved  a  high  measure  of  success. 
He  is  often  learned,  almost  always  sym- 
pathetic, and  always  singularly  lucid.' — 
Manchester  Guardian. 

H.  H.  Henson.  APOSTOLIC  CHRIS- 
TIANITY: As  Illustrated  by  the 
Epistles  of  St.  Paul  to  the  Corinthians. 
By  H.  H.  Henson,  M.A.,  Fellow  of 
All  Souls',  Oxford.     Cr.  8vo.     6s. 

H.  H.  Henson.  DISCIPLINE  AND 
LAW.  By  H.  Hensley  Henson, 
B.D.,  Fellow  of  All  Souls',  Oxford. 
Fcap.  8vo.     2.s.  6d. 

H.  H.  Henson.  LIGHT  AND 
LEAVEN  :        Historical      and 


Social  Sermons.     By  H.  H.  Hen- 
son, M.A.     Crown  8vo.     6s. 

Bennett  and  Adeney.    A  BIBLICAL 
INTRODUCTION.       By    W.    H. 
Bennett,  M.  A. ,  and  W.  F.  Adeney, 
M.A.      Crown  8vo.     js.  6d. 
This  volume   furnishes   students  with    the 
latest     results     in     Biblical     criticism, 
arranged  methodically.      Each  book  is 
treated  separately  as   to  date,  author- 
ship, etc. 
'  Succinctly       written       and      admirably 

arranged.' — Outlook. 
'  It  makes  available  to  the  ordinary  reader 
the  best  scholarship  of  the  day  in  the 
field  of  Biblical  introduction.  We  know 
of  no  book  which  comes  into  competi- 
tion with  it.' — Manchester  Guardian. 

W.  H.   Bennett.      A   PRIMER   OF 

THE  BIBLE.     By  W.  H.  Bennett. 

Second  Edition.     Cr.  8vo.     2S.  6d. 

'  The  work  of  an  honest,  fearless,  and  sound 

critic,  and  an  excellent  guide  in  a  small 

compass  to  the  books  of  the  Bible.' — 

Manchester  Guardian. 

William  Harrison.  CLOVELLY 
SERMONS.  By  William  Harri- 
son, M.A.,  late  Rector  of  Clovelly. 
With  a  Preface  by  '  LUCAS  Malet.  ' 
Cr.  8vo.     35.  6d. 

Cecilia  Robinson.  THE  MINISTRY 
OF  DEACONESSES.  By  Deacon- 
ness  Cecilia  Robinson.  With  an 
Introduction  by  the  Lord  Bishop  of 
Winchester.  Cr.  8vo.  y.  6d. 
'A  learned  and  interesting  book.' — Scots- 
man. 

E.  B.  Layard.  RELIGION  IN  BOY- 
HOOD. Notes  on  the  Religious 
Training  of  Boys.  By  E.  B. 
Layard,  M.A.     i8mo.  is. 

T.  Herbert  Bindley.  THE  OECU- 
MENICAL DOCUMENTS  OF 
THE  FAITH.  Edited  with  Intro- 
ductions and  Notes  by  T.  Herbert 
Bindley,  B.D.,  Merton  College, 
Oxford.     Crown  8vo.     6s. 

THE  CREED  OF  NICEA. 

A  historical  account  of  the  Creed  of,  etc. 

THREE  EPISTLES  OF  CYRIL. 
THE  TOME  OF  LEO. 
THE      CHALCEDONIAN      DEFINI- 
TION. 
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W.     Yorke     Fausset.      THE     DE 

CATECHIZANDIS  RUD1BUS 
OF  ST.  AUGUSTINE.  Edited, 
with  Introduction,  Notes,  etc.,  by 
W.  Yorke  Fausset,  M.A.  Cr.  8vo. 
3s.  6d. 

F.  Weston.  THE  HOLY  SACRI- 
FICE. By  F.  Weston,  M.A., 
Curate  of  St.  Matthew's,  Westmin- 
ster.    Pott  8vo.     6d.  net. 

A  Kempis.  THE  IMITATION  OF 
CHRIST.  By  Thomas  A  Kempis. 
With  an  Introduction  by  Dean 
Farrar.  Illustrated  by  C.  M. 
Gere.  Second  Edition.  Fcap.  8vo. 
3s.  6d.     Padded  tnorocco,  §s. 


'Amongst  all  the  innumerable  English 
editions  of  the  "Imitation,"  there  can 
have  been  few  which  were  prettier  than 
this  one,  printed  in  strong  and  handsome 
type,  with  all  the  glory  of  red  initials.' — 
Glasgow  Herald. 

J.  Keble.  THE  CHRISTIAN  YEAR. 
By  JOHN  Keble.  With  an  Intro- 
duction and  Notes  by  W.  Lock, 
D.D.,  Warden  of  Keble  College. 
Illustrated  by  R.  Anning  Bell. 
Second  Edition.  Fcap.  8vo.  3s.  6d. 
Padded  morocco.     5s. 

1  The  present  edition  is  annotated  with  all 
the  care  and  insight  to  be  expected  from 
Mr.  Lock.' — Guardian. 


©jforo  Commentaries 

General  Editor,  Walter  Lock,  D.D.,  Warden  of  Keble  College,  Dean 
Ireland's  Professor  of  Exegesis  in  the  University  of  Oxford. 

THE   BOOK  OF  JOB.      Edited,  with  Introduction  and  Notes,  by  E.   C.  S. 
Gibson,  D.D.,  Vicar  of  Leeds.    DemyZvo.    6s. 


Ibanoboofes  of  Gbeologg 

General  Editor,  A.  Robertson,  D.D.,  Principal  of  King's  College,  London. 

THE  XXXIX.  ARTICLES  OF  THE 
CHURCH  OF  ENGLAND.  Edited 
with  an  Introduction  by  E.  C.  S. 
Gibson,  D.D. ,  Vicar  of  Leeds,  late 
Principal  of  Wells  Theological  Col- 
lege. Second  and  Cheaper  Edition 
in  One  Volume.  Demy  8vo.  xzs.  6d. 
'  We  welcome  with  the  utmost  satisfaction 

a  new,  cheaper,  and   more  convenient 

edition  of  Dr.   Gibson's  book.     It  was 

greatly  wanted.     Dr.  Gibson  has  given 

theological  students  just  what  they  want, 

and  we  should  like  to  think  that  it  was 

in   the  hands    of   every  candidate    for 

orders. ' — Guardian. 


AN    INTRODUCTION     TO     THE 
HISTORY   OF    RELIGION.      By 
F.  B.  Jevons,  M.A.,  Litt.D.,  Prin- 
cipal   of    Bishop     Hatfield's    Hall. 
Demy  8vo.    10s.  6d. 
'The  merit  of  this  book  lies  in  the  penetra- 
tion, the  singular  acuteness  and  force  of 
the   author's  judgment.     He  is  at  once 
critical  and  luminous,  at  once  just  and 


suggestive.        A     comprehensive      and 
thorough  book.' — Birmingham  Post. 

THE  DOCTRINE  OF  THE  INCAR- 
NATION. By  R.  L.  Ottley,  M.A. , 
late  fellow  of  Magdalen  College, 
Oxon. ,  and  Principal  of  Pusey  House. 
In  Two  Volumes.  Demy  8vo.  15*. 
'A  clear  and  remarkably  full  account  of  the 

main  currents  of  speculation.     Scholarly 

precision  .  .  .  genuine   tolerance   .    .   . 

intense  interest  in  his  subject — are  Mr. 

Ottley's  merits.' — Guardian. 

AN    INTRODUCTION    TO    THE 
HISTORY  OF  THE  CREEDS.    By 
A.  E.  Burn,  B.D. ,  Examining  Chap- 
lain to  the  Bishop  of  Lichfield.    Demy 
8vo.     10s.  6d. 
'  This  book  may  be  expected  to  hold   its 
place  as  an  authority  on  its  subject.' — 
Spectator. 
'  It  is  an  able  and  learned  treatise,  and  con- 
tains a  mass  of  information  which  will 
be   most  useful   to  scholars.' — Glasgow 
Herald. 
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XLbe  Cburcbman's  Xfbrarg 

General  Editor,  J.  H.  BURN,  B.D.,  Examining  Chaplain  to  the 
Bishop  of  Aberdeen. 


THE  BEGINNINGS  OF  ENGLISH 
CHRISTIANITY.  By  W.  E.  Col- 
lins, M.A.  With  Map.  Cr.  8vo. 
3-r.  6d. 

'  An  excellent  example  of  thorough  and  fresh 
historical  work.' — Guardian. 

SOME  NEW  TESTAMENT  PRO- 
BLEMS. By  Arthur  Wright, 
M.A. ,  Fellow  of  Queen's  College, 
Cambridge.     Crown  8vo.     6s. 

THE     KINGDOM     OF     HEAVEN 

HERE  AND   HEREAFTER.      By 

Canon     Winterbotham,      M.A., 

B.Sc,  LL.B.     Cr.  8vo.     3s.  6d. 

'  A   most  able   book,  at  once  exceedingly 


thoughtful  and  richly  suggestive.' — Glas- 
gow Herald. 

THE  WORKMANSHIP  OF  THE 
PRAYER  BOOK:  Its  Literary  and 
Liturgical  Aspects.  ByJ.  Dowden, 
D.D. ,  Lord  Bishop  of  Edinburgh. 
Crown  8vo.     3s.  6d. 

This  volume,  avoiding  questions  of  contro- 
versy, exhibits  the  liturgical  aims  and 
literary  methods  of  the  authors  of  the 
Prayer  Book. 

'  This  volume  is  fitted  to  make  its  readers 
feel  the  great  treasure  they  possess  in 
their  Prayer  Book. — Glasgow  Herald. 

'Scholarly  and  interesting.' — Manchester 
Guardian. 


XLbe  Cburcbman's  JBible 

General  Editor,  J.  H.  BURN,  B.D. 

Messrs.  Methuen  are  issuing  a  series  of  expositions  upon  most  of  the  books  of 
the  Bible.  The  volumes  will  be  practical  and  devotional,  and  the  text  of  the 
authorised  version  is  explained  in  sections,  which  will  correspond  as  far  as 
possible  with  the  Church  Lectionary. 


THE  EPISTLE  OF  ST.  PAUL  TO 
THE  GALATIANS.  Explained  by 
A.  W.  Robinson,  Vicar  of  All 
Hallows,  Barking.  Fcap.  8vo.  is.  6d. 
net.     Leather,  2s.  6d.  net. 

'  The  most  attractive,  sensible,  and  instruc- 


tive manual  for  people  at  large,  which 
we  have  ever  seen.' — Church  Gazette. 
ECCLESIASTES.      Explained  by  A. 
W.     Streane,    D.D.       Fcap.    8vo. 
is.  bd.  ?iet.     Leather,  2s.  6d.  net. 
'  Scholarly,    suggestive,    and    particularly 
interesting. ' — Bookman. 


Zbc  Xibrary  of  Bevotion 

Pott  8vo,  cloth,  2s. ;  leather,  2s.  6d.  net. 
'This  series  is  excellent.' — The  Bishop  of  London. 
'  Very  delightful.' — The  Bishop  of  Bath  and  Wells. 
'  Well  worth  the  attention  of  the  Clergy.' — The  Bishop  of  Lichfield. 
'  The  new  "  Library  of  Devotion  "  is  excellent.' — The  Bishop  of  Peterborough. 
'  Charming.' — Record.  '  Delightful.'— Church  Bells. 


THE  CONFESSIONS  OF  ST.  AU- 
GUSTINE. Newly  Translanted, 
with  an  Introduction  and  Notes,  by 
C.  Bigg,  D.D. ,  late  Student  of  Christ 
Church.     Second  Edition. 


'  The  translation  is  an  excellent  piece  of 
English,  and  the  introduction  is  a  mas- 
terly exposition.  We  augur  well  of  a 
series  which  begins  so  satisfactorily.' — 
Times. 
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THE  CHRISTIAN  YEAR.    By  John 

Keble.       With     Introduction    and 

Notes    by   Walter    Lock,    D.D., 

Warden  of  Keble  College,   Ireland 

Professor  at  Oxford. 

'  The  volume   is  very  prettily  bound   and 

printed,  and  may  fairly  claim  to  be  an 

advance    on    any   previous  editions.' — 

Guardian. 

THE  IMITATION  OF  CHRIST.    A 
Revised  Translation,  with  an  Introduc- 
tion, by  C.  Bigg,  D.D.,  late  Student 
of  Christ  Church.     Second  Edition. 
A  practically  new  translation  of  this  book, 
which  the  reader  has,  almost  for  the  first 
time,   exactly  in  the  shape  in  which  it 
left  the  hands  of  the  author. 
'  A  nearer  approach  to  the  original  than 
has  yet  existed  in  English.' — Academy. 

A  BOOK  OF  DEVOTIONS.  By  J. 
W.  Stanbridge,  B.D.,  Rector  of 
Bainton,  Canon  of  York,  and  some- 
time Fellow  of  St.  John's  College, 
Oxford. 


It  is  probably  the  best  book  of  its  kind.  It 
deserves  high  commendation.' — Church 
Gazette. 

LYRA  INNOCENTIUM.  By  John 
Keble.  Edited,  with  Introduction 
and  Notes,  by  Walter  Lock,  D.D., 
Warden  of  Keble  College,  Oxford. 

A  SERIOUS  CALL  TO  A  DEVOUT 
AND  HOLY  LIFE.  By  William 
Law.  Edited,  with  an  Introduction, 
by  C.  Bigg,  D.D.,  late  Student  of 
Christ  Church. 
This  is  a  reprint,  word  for  word  and  line  for 
line,  of  the  Editio  Princeps. 

THE  TEMPLE.     By  George  Her- 
bert.    Edited,  with  an  Introduction 
and   Notes,   by   E.    C.   S.   Gibson, 
D.  D. ,  Vicar  of  Leeds. 
This    edition    contains    Walton's    Life    of 
Herbert,  and  the  text  is  that  of  the  first 
edition. 
'  As  neat  and  desirable  an  edition  of  the 
work  as  can  be  found.' — Scotsman. 


Xeaoers  of  IReliglon 

Edited  by  H.  C.  BEECHING,  M.A.    With  Portraits,  Crown  8vo.    35.  6d. 

A  series  of  short  biographies  of  the  most  prominent  leaders  of  religious 
life  and  thought  of  all  ages  and  countries. 

The  following  are  ready — 
CARDINAL  NEWMAN.     By  R.   H. 

HU.TTON. 

JOHN  WESLEY.      By  J.   H.   Over- 
ton, M.A. 
BISHOP  WILBERFORCE.      By  G. 

W.  Daniell,  M.A. 
CARDINAL  MANNING.     By  A.  W. 

Hutton,  M.A. 
CHARLES   SIMEON.     By  H.  C.  G. 

Moule,  D,D. 
JOHN  KEBLE.     By  Walter  Lock, 

D.D. 
THOMAS    CHALMERS.      By    Mrs. 

Oliphant. 
LANCELOT  ANDREWES.      By  R. 

JL.  Ottley,  M.A. 


AUGUSTINE  OF  CANTERBURY. 

By  E.  L.  Cutts,  D.D. 
WILLIAM      LAUD.       By    W.     H. 

Hutton,  B.D. 
JOHN  KNOX.     By  F.  MacCunn. 
JOHN  HOWE.     By  R.  F.  Horton, 

D.D. 
BISHOP  KEN.     By  F.  A.  Clarke, 

M.A. 
GEORGE     FOX,    THE    QUAKER. 

ByT.  Hodgkin,  D.C.L. 
JOHN      DONNE.       By    Augustus 

Jessopp,  D.D. 
THOMAS    CRANMER.      By.   A.    J. 

Mason. 
BISHOP  LATIMER.    By  R.  M.  Car- 

lyle  and  A.  J.  Carlyle,  M.A. 


Other  volumes  will  be  announced  in  due  course. 
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Fiction 


SIX     SHILLING     NOVELS 

Marie  Corelli's  Novels 

Crown  8vo.     6s.  each. 


A  ROMANCE  OF  TWO  WORLDS. 
Nineteenth  Edition. 

VENDETTA.      Fifteenth  Edition. 

THELMA.     Twenty-first  Edition. 

ARDATH:  THE  STORY  OF  A 
DEAD  SELF.     Eleventh  Edition. 

THE  SOUL  OF  LILITH.  Ninth 
Edition. 

WORMWOOD.     Ninth  Edition. 

BARABBAS:  A  DREAM  OF  THE 
WORLD'S  TRAGEDY.  Thirty- 
fourth  Edition. 

'  The  tender  reverence  of  the  treatment 
and  the  imaginative  beauty  of  the  writ- 
ing have  reconciled  us  to  the  daring  of 
the  conception,  and  the  conviction  is 
forced  on  us  that  even  so  exalted  a  sub- 
ject cannot  be  made  too  familiar  to  us, 


provided  it  be  presented  in  the  true  spirit 
of  Christian  faith.  The  amplifications 
of  the  Scripture  narrative  are  often  con- 
ceived with  high  poetic  insight,  and  this 
"Dream  of  the  World's  Tragedy"  is 
a  lofty  and  not  inadequate  paraphrase 
of  the  supreme  climax  of  the  inspired 
narrative.' — Dublin  Review. 

THE  SORROWS  OF  SATAN. 
Forty-first  Edition. 
'  A  very  powerful  piece  of  work.  .  .  .  The 
conception  is  magnificent,  and  is  likely 
to  win  an  abiding  place  within  the 
memory  of  man.  .  .  .  The  author  has 
immense  command  of  language,  and  a 
limitless  audacity.  .  .  .  This  interesting 
and  remarkable  romance  will  live  long 
after  much  of  the  ephemeral  literature 
of  the  day  is  forgotten.  ...  A  literary 
phenomenon  .  .  .  novel,  and  even  sub- 
lime.'— W.  T.  Stead  in  the  Review 
of  Reviews. 


Anthony  Hope's  Novels 

Crown  8vo.     6s.  each. 


THE  GOD  IN  THE  CAR.      Eighth 

Edition. 
'  A  very  remarkable  book,  deserving  of 
critical  analysis  impossible  within  our 
limit ;  brilliant,  but  not  superficial  ; 
well  considered,  but  not  elaborated  ; 
constructed  with  the  proverbial  art  that 
conceals,  but  yet  allows  itself  to  be 
enjoyed  by  readers  to  whom  fine  literary 
method  is  a  keen  pleasure.'—  The  World. 

A  CHANGE  OF  AIR.    Fifth  Edition. 
'A   graceful,    vivacious    comedy,    true    to 
human     nature.      The    characters     are 
traced  with  a  masterly  hand.' — Times. 

A  MAN  OF  MARK.    Fifth  Edition. 

'Of  all   Mr.   Hope's  books,   "A  Man   of 

Mark"  is  the  one  which  best  compares 

with     "  The    Prisoner    of    Zenda."  '• — 

National  Observer. 


THE    CHRONICLES   OF    COUNT 

ANTONIO.     Fourth  Edition. 

'  It  is  a  perfectly  enchanting  story  of  love 
and  chivalry,  and  pure  romance.  The 
Count  is  the  most  constant,  desperate, 
and  modest  and  tender  of  lovers,  a  peer- 
less gentleman,  an  intrepid  fighter,  a 
faithful  friend,  and  a  magnanimous  foe.' 
— Guardian. 

PHROSO.      Illustrated     by     H.     R. 

Millar.  Fourth  Edition. 
'  The  tale  is  thoroughly  fresh,  quick  with 
vitality,  stirring  the  blood. ' — St.  James's 
Gazette. 
'From  cover  to  cover  "Phroso"  not  only 
engages  the  attention,  but  carries  the 
reader  in  little  whirls  of  delight  from 
adventure  to  adventure.' — Academy. 
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SIMON  DALE.     Illustrated.     Third 
Edition, 

'  A  brilliant  novel.  The  story  is  rapid  and 
most  excellently  told.  As  for  the  hero, 
.he  is  a  perfect  hero  of  romance  ' — 
A  thenceum. 

'  There  is  searching  analysis  of  human 
nature,  with  a  most  ingeniously  con- 
structed plot.  Mr.  Hope  has  drawn  the 
contrasts  of  his  women  with  marvellous 
subtlety  and  delicacy.' — Times. 


THE  KING'S  MIRROR.  Third 
Editiofi. 

'  In  elegance,  delicacy,  and  tact  it  ranks 
with  the  best  of  his  novels,  while  in  the 
wide  range  of  its  portraiture  and  the 
subtilty  of  its  analysis  it  surpasses  all  his 
earlier  ventures. ' — Spectator. 

'  A  work  of  art,  and  of  good  art.'—  Times. 

'"The  King's  Mirror"  is  a  strong  book, 
charged  with  close  analysis  and  exquisite 
irony  ;  a  book  full  of  pathos  and  moral 
fibre — in  short,  a  book  to  be  read.'— 
Daily  Chronicle. 


Gilbert  Parker's  Novels 

Crown  Svo.     6s.  each. 


PIERRE  AND  HIS  PEOPLE. 
Fifth  Edition. 
1  Stories  happily  conceived  and  finely  ex- 
ecuted.   There  is  strength  and  genius  in 
Mr.  Parker's  style.' — Daily  Telegraph. 

MRS.  FALCHION.     Fourth  Edition. 
'  A  splendid  study  of  character.' — 

A  thena'um. 
'A  very  striking  and  admirable  novel.' — 
St.  James's  Gazette. 

THE  TRANSLATION  OF  A 
SAVAGE. 
'The  plot  is  original  and  one  difficult  to 
work  out ;  but  Mr.  Parker  has  done  it 
with  great  skill  and  delicacy.  The 
reader  who  is  not  interested  in  this 
original,  fresh,  and  well-told  tale  must 
be  a  dull  person  indeed.' — 

Daily  Chronicle. 

THE    TRAIL    OF    THE    SWORD. 

Illustrated.  Sixth  Edition. 
'  A  rousing  and  dramatic  tale.  A  book  like 
this,  in  which  swords  flash,  great  sur- 
prises are  undertaken,  and  daring  deeds 
done,  in  which  men  and  women  live  and 
love  in  the  old  passionate  way,  is  a  joy 
inexpressible.'- — Daily  Chronicle. 

WHEN    VALMOND     CAME     TO 
PONTIAC:    The  Story   of  a   Lost 
Napoleon.     Fourth  Edition. 
'  Here   we   find  romance — real,  breathing, 
living  romance.     The  character  of  Val- 
mond  is  drawn  unerringly.     The  book 
must  be  read,  we  may  say  re-read,  for 
any  one  thoroughly  to  appreciate  Mr. 
Parker's  delicate  touch  and  innate  sym- 
pathy   with    humanity.'  —  Pall   Mall 
Gazette. 


AN      ADVENTURER      OF      THE 
NORTH  :  The  Last  Adventures  of 
'  Pretty  Pierre.'     Second  Edition. 
'  The  present  book  is  full  of  fine  and  mov- 
ing stories  of  the  great  North,  and  it 
will  add  to  Mr.  Parker's  already  high 
reputation.' — Glasgow  Herald. 

THE   SEATS   OF    THE   MIGP1TY. 
Illustrated.      Tenth  Edition. 
1  Mr.  Parker  seems  to  become  stronger  and 
easier  with  every  serious  novel  that  he 
attempts.     He  shows  the  matured  power 
which  his  former  novels  have  led  us  to 
expect,  and  has  produced  a  really  fine 
historical  novel.' — Athen&um. 
'  A  great  book.' — Black  and  White. 

THE  POMP  OF  THE  LAVILET- 
TES.  Second  Edition.  3*.  6d. 
'  Living,  breathing  romance,  genuine  and 
unforced  pathos,  and  a  deeper  and  more 
subtle  knowledge  of  human  nature  than 
Mr.  Parker  has  ever  displayed  before. 
It  is,  in  a  word,  the  work  of  a  true  artist." 
—Pall  Mall  Gazette. 

THE  BATTLE  OF  THE  STRONG  : 

a     Romance    of    Two     Kingdoms. 

Illustrated.     Fourth  Edition. 

'  Nothing  more  vigorous  or  more  human  has 

come  from  Mr.  Gilbert  Parker  than  this 

novel.     It  has  all  the  graphic  power  of 

his  last  book,  with  truer  feeling  for  the 

romance,   both  of  human  life  and  wild 

nature.  There  is  no  character  without  its 

unique   and   picturesque   interest.     Mr. 

Parker's  style,  especially  his  descriptive 

style,  has  in  this  book,  perhaps  even  more 

than  elsewhere,  aptness  and  vitality.' — 

Literature. 
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S.  Baring  Gould's  Novels 

Crown  8vo.     6s.  each. 

'To  say  that  a  book  is  by  the  author  of  "Mehalah"  is  to  imply  that  it  contains  a 
story  cast  on  strong  lines,  containing  dramatic  possibilities,  vivid  and  sympathetic  descrip- 
tions of  Nature,  and  a  wealth  of  ingenious  imagery.' — Speaker. 

'  That  whatever  Mr.  Baring  Gould  writes  is  well  worth  reading,  is  a  conclusion  that  may 
be_  very  generally  accepted.  His  views  of  life  are  fresh  and  vigorous,  his  language 
pointed  and  characteristic,  the  incidents  of  which  he  makes  use  are  striking  and  original, 
his  characters  are  life-like,  and  though  somewhat  exceptional  people,  are  drawn  and 
coloured  with  artistic  force.  Add  to  this  that  his  descriptions  of  scenes  and  scenery  are 
painted  with  the  loving  eyes  and  skilled  hands  of  a  master  of  his  art,  that  he  is  always 
fresh  and  never  dull,  and  it  is  no  wonder  that  readers  have  gained  confidence  in  his 
power  of  amusing  and  satisfying  them,  and  that  year  by  year  his  popularity  widens.' — 
Court  Circular. 

ARMINELL.     Fourth  Edition. 

URITH.     Fifth  Edition. 

IN    THE     ROAR    OF    THE    SEA. 

Sixth  Edition. 
MRS.  CURGENVEN  OF  CURGEN- 

VEN.     Fourth  Edition. 
CHEAP  JACK  ZITA.  Fourth  Edition . 
THE  CjUEEN   OF    LOVE.      Fourth 

Edition. 
MARGERY  OF  QU ETHER.     Third 

Edition. 
JACQUETTA.     Third  Edition. 
KITTY  ALONE.     Fifth  Edition. 


NOEMI.    Illustrated.    Fourth  Edition. 

THE  BROOM-SQUIRE.    Illustrated. 
Fourth  Edition. 

THE  PENNYCOMEQUICKS. 
Third  Edition. 

DARTMOOR  IDYLLS. 

GUAVAS    THE    TINNER.       Illus- 
trated.    Second  Edition. 

BLADYS.   Illustrated.  Second  Edition. 

DOMITIA.     Illustrated.     Second  Edi- 
tion. 
PABO  THE  PRIEST. 


Conan  Doyle.     ROUND  THE  RED 
LAMP.      By    A.    Conan    Doyle. 
Sixth  Editiofi.     Crown  8vo.     6s. 
The  book  is  far  and  away  the  best  view 
that  has  been  vouchsafed  us  behind  the 
scenes  of  the  consulting-room.' — Illus- 
trated London  News. 
Stanley   Weyman.      UNDER   THE 
RED  ROBE.      By  Stanley  Wey- 
man,  Author  of   '  A   Gentleman   of 
France.'    With  Illustrations  by  R.  C 
Woodville.         Fifteenth   Edition. 
Crown  8vo.     6s. 
'  Every  one  who  reads  books  at  all   must 
read   this   thrilling  romance,  from   the 
first  page  of  which  to  the  last  the  breath- 
less reader  is  haled  along.     An  inspira- 
tion of  manliness  and  courage.' — Daily 
■  Chronicle. 

Lucas  Malet.  THE  WAGES  OF 
SIN.  By  Lucas  Malet.  Thir- 
teenth Edition.     Crown  8vo.     6s. 

Lucas  Malet.  THE  CARISSIMA. 
By  Lucas  Malet,  Author  of  '  The 


Wages  of  Sin,'  etc.     Third  Edition. 
Crown  8vo.     6s. 
George  Gissing.    THE  TOWN  TRA- 
VELLER.    By   George   Gissing, 
Author  of  '  Demos,'  '  In  the  Year  of 
Jubilee,'  etc.    Second  Edition.      Cr. 
8vo.     6s. 
'  It  is  a  bright  and  witty  book  above  all 
things.     Polly  Sparkes  is  a  splendid  bit 
of  work.  '—Pall  Mall  Gazette. 
'  The  spirit  of  Dickens  is  in  it.' — Bookman. 

George  Gissing.    THE  CROWN  OF 
LIFE.    By  George  Gissing,  Author 
of  '  Demos,'  'The  Town  Traveller,' 
etc.     Crown  8vo.     6s. 
'  Mr.  Gissing  is  at  his  best.' — Academy. 
'A  fine  novel.' — Outlook. 
'We  are  looking  upon  life   itself.' — Daily 
News. 
S.  R.  Crockett.     LOCHINVAR.     By 
S.   R.  Crockett,  Author  of  'The 
Raiders,'    etc.      Illustrated.     Second 
Edition.     Crown  8vo.     6s. 
'  Full  of  gallantry  and  pathos,  of  the  clash 
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of  arms,  and  brightened  by  episodes  of 
humour   and   love.  .  .  .'—Westminster 
Gazette. 
S.  R.  Crockett.     THE  STANDARD 
BEARER.      By  S.    R.  Crockett. 
Crown  8vo.     6s. 
'A  delightful  tale.' — Speaker. 
'  Mr.  Crockett  at  his  best.' — Literature. 

Arthur     Morrison.       TALES      OF 
MEAN    STREETS.      By  Arthur 
Morrison.      Fifth    Edition.       Cr. 
8vo.     6s. 
'  Told  with  consummate    art    and    extra- 
ordinary detail.     In  the  true  humanity 
of   the   book   lies   its  justification,   the 
permanence  of  its  interest,  and  its  in- 
dubitable triumph.' — Atlienaum. 
'  A  great  book.     The  author's  method  is 
amazingly    effective,    and    produces    a 
thrilling  sense  of  reality.      The  writer 
lays  upon  us  a  master  hand.     The  book 
is  simply  appalling  and   irresistible  in 
its  interest.     It  is  humorous  also  ;  with- 
out humour  it  would  not  make  the  mark 
it  is  certain  to  make.' — World. 

Arthur   Morrison.      A   CHILD    OF 
THE  JAGO.     By  Arthur  Morri- 
son.     Third  Edition.     Cr.  8vo.     6s. 
'  The  book  is  a  masterpiece.' — Pail  Mall 

Gazette. 
'  Told  with  great  vigour  and  powerful  sim- 
plicity.'— Athenaum. 

Arthur   Morrison.      TO    LONDON 

TOWN.     By  Arthur  Morrison, 

Author  of  '  Tales  of  Mean  Streets, ' 

etc.    Second  Edition.   Crown  8vo.  6s. 

'  We  have  idyllic  pictures,  woodland  scenes 

full  of  tenderness  and  grace.  .  .  .  This 

is  the  new  Mr.  Arthur  Morrison  gracious 

and  tender,  sympathetic  and  human.' — 

Daily  Telegraph. 

'  The  easy  swing  of  detail  proclaims  the 

master  of  his  subject  and  the  artist  in 

rendering.' — Pall  Mall  Gazette. 

'  Mr.  Morrison  has  broken  new  ground  with 

admirable  success.    .    .     .    Excellently 

written  and  artistically  sincere.' — Daily 

Mail. 

M.  Sutherland.     ONE  HOUR  AND 
THE  NEXT.     By  The  Duchess 
of  Sutherland.     Third  Edition. 
Crown  8vo.     6s. 
'As  a  piece   of   literary  work    this    book 
stands  high.     It  is  written  by  one  who 
has  drawn  some    deep    breaths  of  the 
divine  afflatus.' — M.A.P. 
'Passionate,  vivid,  dramatic' — Literature. 
'It  possesses  marked  qualities,  descriptive, 
and  imaginative.' — Morning  Post. 


'The  work  of  a  refined,  thoughtful,   and 
cultivated  mind.' — British  Weekly. 
Mrs.     Clifford.       A      FLASH      OF 
SUMMER.     By  Mrs.  W.  K.  Clif- 
ford, Author  of  'Aunt  Anne,'  etc. 
Second  Edition.     Crown  Zvo.     6s. 
'  The  story  is  a  very  beautiful  one,  exquis- 
itely told.' — Speaker. 

Emily  Lawless.     HURRISH.    By  the 
Honble.  Emily  Lawless,  Author  of 
'  Maelcho, '  etc.    Fifth  Edition.    Cr. 
8vo.     6s. 
Emily  Lawless.     MAELCHO  :  a  Six- 
teenth  Century   Romance.      By  the 
Honble.  Emily  Lawless.     Second 
Edition.     Crown  8vo.     6s. 
'  A  really  great  book.' — Spectator. 
'  One    of   the    most    remarkable    literary 
achievements  of  this  generation.' — Man- 
chester Guardian. 

Emily     Lawless.       TRAITS     AND 
CONFIDENCES.     By  the  Honble. 
Emily  Lawless.     Crown  8vo.    6s. 
Eden    Phillpotts.       THE    HUMAN 
BOY.  By  Eden  Phillpotts,  Author 
of  '  Children  of  the  Mist.'     With  a 
Frontispiece.  Fourth  Edition.  Crown 
8vo.     6s. 
'  Mr.  Phillpotts  knows  exactly  what  school- 
boys do,  and  can  lay  bare  their  inmost 
thoughts;  likewise  he  shows  an  all-per- 
vading sense  of  humour.' — Academy. 
'  An  unrestrained  fund  of  humour  ripples 

through  every  page. ' —  World. 
1  Described     with     delightful     spirit    and 
humour.' —  Truth. 
E.  W.  Hornung.     THE  AMATEUR 
CRACKSMAN.      By  E.  W.   Hor- 
nung.     Crown  8vo.     6s. 
'  An    audaciously  entertaining    volume.' — 

Spectator. 
'  Fascinating  and  entertaining  in  a  supreme 
degree. ' — Daily  Mail. 

Jane  Barlow.    A  CREEL  OF  IRISH 
STORIES.       By    Jane    Barlow, 
Author    of    'Irish    Idylls.'      Second 
Edition.     Crown  8vo.     6s. 
'  Vivid  and  singularly  real.' — Scotsman. 

Jane  Barlow.  FROM  THE  EAST 
UNTO  THE  WEST.  By  Jane 
Barlow.     Crown  8vo.     6s. 

Mrs.Caffyn.  ANNEMAULEVERER. 
By  Mrs.  Caffyn  (Iota),  Author  of 
'  The  Yellow  Aster.'  Second  Edition. 
Crown  8vo.     6s. 
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Benjamin  Swift.    SIREN  CITY.    By 

Benjamin  Swift,  Author  of  '  Nancy 

Noon.'     Crown  8vo.     6s. 

'  "  Siren  City  "  is  certainly  his  best  book, 

and  it  is  the  work  of  a  strong  man.     it 

has  sobriety,  not  only  of  manner,  but  of 

spiri  t. ' — A  cadcmy. 

J.    H.    Findlater.      THE    GREEN 

GRAVES  OF  BALGOWRIE.      By 

Jane     H.      Findlater.       Fourth 

Edition.     Crown  8vo.     6s. 

'A  powerful  and  vivid  story.' — Standard. 

'  A  beautiful  story,  sad  and  strange  as  truth 

itself.' — Vanity  Fair. 
'A  very  charming  and  pathetic  tale.' — Pali 

Mall  Gazette. 
'  A  singularly  original,  clever,  and  beautiful 

story.' — Guardian. 
'  Reveals  to  us  a  new  writer  of  undoubted 

faculty  and  reserve  force.' — Spectator. 
'An  exquisite  idyll,  delicate,  affecting,  and 
beautiful.' — Black  and  White. 

J.  H.  Findlater.  A  DAUGHTER 
OF  STRIFE.  By  Jane  Helen 
Findlater.     Crown  8vo.    6s. 

J.     H.    Findlater.      RACHEL.      By 

Jane     H.      Findlater.       Second 
Edition.     Crown  8vo.     6s. 
'  A  not  unworthy  successor  to  "  The  Green 
Graves  of  Balgowrie."  ' — Critic. 

Mary      Findlater.        OVER      THE 

HILLS.      By   Mary   Findlater. 

Second  Edition.     Cr.  8yo.     6s. 

'  A  strong  and  wise  book  of  deep  insight  and 

unflinching  truth.' — Birmingham  Post. 

Mary     Findlater.      BETTY     M  US- 
GRAVE.      By  Mary  Findlater. 
Second  Edition.     Crown  8vo.     6s. 
'  Handled  with  dignity  and  delicacy.  .  .  . 
A  most  touching  story.' — Spectator. 

Alfred  Ollivant.     OWD  BOB,  THE 

GREY  DOG  OF  KENMUIR.    By 

Alfred  Ollivant.  Second  Edition. 

Cr.  8vo.     6s. 

'Weird,    thrilling,    strikingly    graphic' — 

Punch. 
'  We  admire  this  book.  .  .  .  It  is  one  to  read 
with  admiration  and  to  praise  with  en- 
thusiasm.'— Bookman. 
'  It  is  a  fine,  open-air,  blood-stirring  book, 
to  be  enjoyed  by  every  man  and  woman 
to  whom  a  dog  is  dear.' — Literature. 

B.  M.  Croker.  PEGGY  OF  THE 
BARTONS.      By  B.    M.   Croker, 


Author      of      'Diana     Barrington.' 
Fourth  Edition.     Crown  8vo.     6s. 
Mrs.  Croker  excels  in  the  admirably  simple, 
easy,  and  direct  flow  of  her  narrative,  the 
briskness  of  her  dialogue,  and  the  geni- 
ality of  her  portraiture.' — Spectator. 

Mary  L.  Pendered.  AN  ENGLISH- 
MAN.     By  Mary  L.   Pendered. 

Crown  8vo.     6s. 
'  Her  book  is  most  healthy  in  tone,  and 
leaves  a  pleasant  taste  in  the  mouth.' — 
Pall  Mall  Gazette. 
'  A  very  noble  book.    It  is  filled  with  wisdom 

and  sympathy.' — Literary  World, 
'  At  once  sound  and  diverting.' — Academy. 
Violet  Hunt.      THE  HUMAN    IN- 
TEREST.      By     Violet     Hunt, 
Author  of  'A   Hard  Woman,'  etc. 
Crow?i  8vo.     6s. 
'  Clever  observation  and  unfailing  wit.' — 

Academy. 
'  The   insight   is  keen,    the   irony  is  deli- 
cate.'— World. 
A.  J.  Dawson.     DANIEL  WHYTE. 
By    A.     J.     Dawson,    Author    of 
'Bismillah.'     Crown  8vo.     6s. 
'A   strong  and    interesting   story.' — Man- 
chester Guardian. 
'  Alive  with  incident.' — Glasgow  Herald. 
H.    G.   Wells.     THE   STOLEN   BA- 
CILLUS,   and    other    Stories.      By 
H.    G.    Wells.       Second    Edition. 
Crown  8vo.     6s. 
'  They  are  the  impressions  of  a  very  striking 
imagination,  which,  it  would  seem,  has 
a  great  deal  within  its  reach.' — Saturday 
Review. 
H.    G.    Wells.      THE    PLATTNER 
STORY  and  Others.     By  H.  G. 
WELLS.     Second  Edition.     Cr.  8vo. 
6s. 
'  Weird  and  mysterious,  they  seem  to  hold 
the  reader  as  by  a  magic  spell.' — Scots- 
man. 

Sara  Jeannette  Duncan.  A  VOYAGE 
OF  CONSOLATION.  By  Sara 
Jeannette  Duncan,  Author  of  '  An 
American  Girl  in  London.'  Illus- 
trated. Third  Edition.  Cr.  8vo.  6s. 
'  A  most  delightfully  bright  book.' — Daily 

Telegraph. 
The  dialogue  is  full  of  wit.' — Globe. 
'  Laughter    lurks  in    every  page.' — Daily 
News. 

Sara  Jeannette  Duncan.  THE  PATH 
OF  A  STAR.  By  Sara  Jeannette 
Duncan,  Author  of  '  A  Voyage  of 
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Consolation.'      Illustrated.      Second 

Edition.     Crown  8vo.     6s. 

'Richness  and  fullness  of  local  colouring, 

brilliancy  of  style,  smiting  phrases,  and 

the  display  of  very  pretty  humour  are 

graces  which  are  here  in  profusion.    The 

interest  never  flags.' — Pall  MallGazette. 

C.  F.  Keary.     THE  JOURNALIST. 

By  C.  F.  Keary.     Cr.  8vo.  _  6s. 
'  It  is  rare  indeed  to  find  such  poetical  sym- 
pathy with  Nature  joined  to  close  study 
of  character  and  singularly  truthful  dia- 
logue :   but  then    "The  Journalist "   is 
altogether  a  rare  book.' — Atkenceum. 
E.  F.  Benson.      DODO :  A  DETAIL 
OF  THE  DAY.     By  E.  F.  Benson. 
Sixteenth  Edition.     Cr.  8vo.     6s. 
'  A  perpetual  feast  of  epigram  and  paradox.' 
—Speaker. 
E.  F.  Benson.     THE  VINTAGE.     By 
E.  F.  Benson.     Author  of  'Dodo.' 
Illustrated  by  G.  P.  Jacomb-Hood. 
Third  Edition.     Crown  8vo.     6s. 
'  Full  of  fire,  earnestness,  and  beauty.' — 
The  World. 
E.  F.  Benson.     THE  CAPSINA.     By 
E.  F.  Benson,  Author  of  'Dodo.' 
With  Illustrations  by  G.  P.  Jacomb- 
HOOD.    Second  Edition.    Cr.  8vo.  6s. 
'  The  story  moves  through  an  atmosphere 
of  heroism  and  adventure.' — Manchester 
Guardian. 
W.  E.  Norris.    MATTHEW  AUSTIN. 
By  W.  E.  Norris,  Author  of '  Made- 
moiselle  de    Mersac,'   etc.      Fourth 
Edition.     Crown  8vo.     6s. 
'An  intellectually  satisfactory  and  morally 
bracing  novel.' — Daily  Telegraph. 
W.E.  Norris.    HIS  GRACE.  By  W.  E. 
Norris.   Third  Edition.  Cr.  8vo.  6s. 

W.    E.    Norris.       THE    DESPOTIC 
LADY  AND  OTHERS.     By  W.  E. 
Norris.     Crown  8vo.     6s. 
W.E.  Norris.   CLARISSA  FURIOSA. 

By  W.  E.  Norris.     Cr.  8vo.    6s. 
'  As  a  story  it  is  admirable,  as  z.jcu  d' esprit 
it  is  capital,  as  a   lay  sermon  studded 
with   gems  of  wit  and  wisdom  it  is  a 
model.' — The  World. 
W.  E.  Norris.    GILES  INGILBY.    By 
W.  E.  Norris.    Illustrated.    Second 
Edition.     Crown  8vo,     6s. 
'Clever,      bright,      and      entertaining.' — 

Vanity  Fair. 
'  We  meet  real  men  and  women.' — Speaker. 
'  Interesting,  wholesome,   and  charmingly 
written.' — Glasgow  Herald. 


W.   Clark   Russell.      MY    DANISH 
SWEETHEART.     By  W.  Clark 

Russell.        Illustrated.        Fourth 
Edition.     Crown  8vo.     6s. 
Robert  Barr.     IN  THE  MIDST  OF 
ALARMS.      By     Robert     Barr. 
Third  Edition.     Cr.  8vo.     6s. 
'  A  book  which  has  abundantly  satisfied  us 
by  itscapital  humour.' — Daily  Chronicle. 
'Mr.  Barr  has  achieved  a  triumph.'— Pall 
Mall  Gazette. 

Robert    Barr.       THE     MUTABLE 

MANY.    By  Robert  Barr.    Second 

Edition.     Crown  8vo.     6s. 

'  Very  much  the  best  novel  that  Mr.  Barr 

has  yet  given  us.    There  is  much  insight 

in   it,    and   much   excellent  humour.' — 

Daily  Chronicle. 

Robert    Barr.      THE    COUNTESS 

TEKLA.   By  Robert  Barr.  Second 

Edition.     Crown  8vo.     6s. 

'  Such  a   tale  as   Mr.    Barr's  would   ever 

receive  a  hearty   welcome.       Of  these 

mediaeval   romances,    which     are    now 

gaining  ground,  "The  Countess  Tekla" 

is   the  very  best  we   have  seen.      The 

story  is  written  in  clear  English,  and  a 

picturesque,  moving  style.'— Pall  Mall 

Gazette. 

Andrew  Balfour.     BY  STROKE  OF 
SWORD.     By  A.  Balfour.     Illus- 
trated. Fourth  Edition.   Cr.  8vo.  6s. 
A  banquet  of  good  things.' — Academy. 
'  A  recital  of  thrilling  interest,   told  with 
unflagging  vigour. ' — Globe. 
An  unusually  excellent  example  of  a  semi- 
historic  romance.' — World. 

Andrew  Balfour.     TO  ARMS!      By 

Andrew     Balfour.       Illustrated. 

Second  Edition.     Crown  8vo.     6s. 

'  The  marvellous  perils  through  which  Allan 

passes  are  told  in   powerful  and  lively 

fashion.'— Pall  Mall  Gazette. 

Andrew  Balfour.    VENGEANCE  IS 
MINE.      By   Andrew    Balfour, 
Author    of   ''By  Stroke  of   Sword.' 
Illustrated.     Crown  8vo.     6s. 
'  A  vigorous  piece  of  work,  well  written,  and 
abounding  in  stirring  incidents.'— Glas- 
gow Herald. 

J.   Maclaren  Cobban.    THE  KING 

OF    ANDAMAN:     A    Saviour    of 

Society.    By  J.  Maclaren  Cobban. 

Crown  8vo.     6s. 

'An  unquestionably  interesting  book.     It 

contains  one  character,  at  least,  who  has 

in  him  the  root  of  immortality.' — Pall 

Mall  Gazette. 
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J.  Maclaren  Cobban.  THE  ANGEL 
OF  THE  COVENANT.  By  J. 
Maclaren  Cobban.  Cr.  8vo.  6s. 
Marshall  Saunders.  ROSE  A  CHAR- 
LITTE:  A  Romantic  Story  of 
Acadie.  By  Marshall  Saunders. 
Crown  8vo.  6s. 
'  Graceful    and    well    written.' — Saturday 

Review. 

'Charmingly  told. ' — Manchester  Guardian. 

R.   N.   Stephens.     AN  ENEMY  TO 

THE  KING.     By  R.  N.  Stephens. 

Second  Edition.     Cr.  8vo.     6s. 

'  It  is  full  of  movement,  and  the  movement 

is  always  buoyant.' — Scotsman. 
'A  stirring  story  with  plenty  of  movement.' 
— Black  and  White. 
R.  N.  Stephens.      A  GENTLEMAN 
PLAYER.      By  R.    N.   Stephens, 
Author  of  'An  Enemy  to  the  King.' 
Crown  8vo.     6s. 
'A  bright  and  spirited  romance  of  adven- 
ture,  full   of  movement   and   changing 
action. ' — Scotsman. 
R.  Hichens.    BYEWAYS.    By  Robert 
Hichens.     Author  of  'Flames,  etc' 
Second  Edition.     Cr.  8vo.     6s. 
'  The  work  is  undeniably  that  of  a   man  of 
striking  imagination.' — Daily  News. 

J.  S.  Fletcher.  THE  PATHS  OF 
THE  PRUDENT.  By  J.  S.  Flet- 
cher.    Crown  8vo.     6s. 

J.   B.    Burton.     IN   THE   DAY   OF 

ADVERSITY.    By  J.  Bloundelle- 
Burton.  Second  Edition.  Cr.  8vo.  6s. 
'  Unusually  interesting  and  full  of  highly 
dramatic  situations.' — Guardian. 


:  J.  B.  Burton.     DENOUNCED.     By 
J.    Bloundelle-Burton.      Second 
Edition.     Crown  8vo.     6s. 
'  A  fine,  manly,  spirited  piece  of  work.' — 
World. 
I  J.    B.   Burton.      THE    CLASH    OF 
ARMS.     By  J.   Bloundelle-Bur- 
ton.   Second  Edition.     Cr.  8vo.    6s. 
' A  brave  story — brave  in  deed,  brave  in 
word,  brave  in  thought.' — St.  fames' s 
Gazette. 
1  J.  B.  Burton.     ACROSS  THE  SALT 
SEAS.  By  J.  Bloundelle-Burton. 
Second  Edition.     Crown  8vo.     6s. 
'  The_  very  essence  of  the  true  romantic 
spirit.' — Truth. 

I  R.    Murray   Gilchrist.       WILLOW- 
BRAKE.      By    R.    Murray    Gil- 
christ.    Crown  8vo.     6s. 
'  It  is  a  singularly  pleasing  and  eminently 
wholesome    volume,   with    a    decidedly 
charming    note    of   pathos    at    various 
points. ' — A  thena>um. 
W.  C.  Scully.    THE  WHITE  HECA- 
TOMB.    By  W.  C.  Scully,  Author 
of  '  Kafir  Stories.'     Cr.  8vo.     6s. 
'  Reveals  a  marvellously  intimate  under- 
standing of  the  Kaffir  mind.' — African 
Critic. 
W.    C.    ScuUy.       BETWEEN    SUN 
AND  SAND.     By  W.  C.  Scully, 
Author  of  'The  White   Hecatomb.' 
Cr.  8vo.     6s. 
'  The  reader  passes  at  once  into  the  very 
atmosphere  of  the  African  desert :  the 
inexpressible  space  and  stillness  swallow 
him  up,  and  there  is  no  world  for  him  but 
that  immeasurable  waste.' — Athemeum. 


OTHER  SIX-SHILLING  NOVELS 

Crown  8vo. 


THINGS  THAT  HAVE  HAP- 
PENED.    By  Dorothea  Gerard. 

SIR    ROBERT'S    FORTUNE.      By 

Mrs.  Oliphant. 
THE    TWO     MARYS.        By     Mrs. 

Oliphant. 
THE    LADY'S    WALK.      By   Mrs. 

Oliphant. 
LONE    PINE:    A    ROMANCE    OF 

MEXICAN     LIFE.       By    R.     B. 

TOWNSHEND. 

WILT  THOU  HAVE  THIS 
WOMAN  ?  By  J.  MACLAREN 
Cobban. 


A     PASSIONATE     PILGRIM.       By 

Percy  White. 
SECRETARY    TO     BAYNE,     M.P. 

By  W.  Pett  Ridge. 
ADRIAN    ROME.      By  E.   DAWSON 

and  A.  Moore. 
THE       BUILDERS.         By      J.      S. 

Fletcher. 
GALLIA.        By      M£nie      Muriel 

Dovvie. 
THE   CROOK    OF  THE  BOUGH. 

By  M£nie  Muriel  Dowie. 
A  BUSINESS  IN  GREAT  WATERS. 

By  Julian  Corbett.     - 
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MISS  ERIN.     By  M.  E.  Francis. 

ANANIAS.    By  the  Hon.  Mrs.  Alan 

Brodrick. 
CORRAGEEN    IN     '98.        By    Mrs. 

Orpen. 
THE  PLUNDER  PIT.    By  J.  Keigh- 

LEY  SNOWDEN. 

CROSS  TRAILS.    By  Victor  Waite. 

SUCCESSORS    TO    THE    TITLE. 

By  Mrs.  Walford. 
KIRKHAM'S     FIND.       By    Mary 

Gaunt. 
DEADMAN'S.     By  Mary  Gaunt. 

CAPTAIN  JACOBUS  :  A  ROMANCE 
OF  THE  ROAD.  By  L.  Cope  Corn- 
ford. 

SONS  OF  ADVERSITY.  By  L.  Cope 
Cornford. 

THE  KING  OF  ALBERIA.  By 
Laura  Daintrey. 

THE  DAUGHTER  OF  ALOUETTE. 
By  Mary  A.  Owen. 

CHILDREN    OF    THIS    WORLD. 

By  Ellen  F.  Pinsent. 
AN    ELECTRIC    SPARK.      By    G. 

Manville  Fenn. 
UNDER       SHADOW      OF       THE 

MISSION.     By  L.  S.  McChesney. 
THE    SPECULATORS.      By    J.    F. 

Brewer. 
THE     SPIRIT    OF    STORM.       By 

Ronald  Ross. 
THE    QUEENSBERRY    CUP.      By 

Clive  P.  Wolley. 


A   HOME   IN    INVERESK.     By  T. 

L.  Paton. 
MISS   ARMSTRONG'S   AND 

OTHER  CIRCUMSTANCES.     By 

John  Davidson. 
DR.  CONGALTON'S  LEGACY.    By 

Henry  Johnston. 
TIME    AND    THE    WOMAN.      By 

Richard  Pryce. 
THIS  MAN'S  DOMINION.     By  the 

Author  of  '  A  High  Little  World.' 

DIOGENES  OF  LONDON.     By  H. 

B.  Marriott  Watson. 
THE    STONE    DRAGON.     By 

Murray  Gilchrist. 
A    VICAR'S    WIFE.       By    Evelyn 

Dickinson. 
ELSA.    By  E.  M'Queen  Gray. 
THE  SINGER  OF  MARLY.     By    I. 

Hooper. 
THE  FALL   OF  THE  SPARROW. 

By  M.  C.  Balfour. 
A  SERIOUS  COMEDY.  By  Herbert 

Morrah. 
THE      FAITHFUL      CITY.         By 

Herbert  Morrah. 
IN  THE  GREAT  DEEP.     By  J.  A. 

Barry. 
BIJLI,   THE  DANCER.     By  James 

Blythe  Patton. 
JOSIAH'S      WIFE.        By     Norma 

LORIMER. 

THE       PHILANTHROPIST.        By 

Lucy  Maynakd. 
VAUSSORE.     By  Francis  Brune. 


THREE-ANO-SIXPENNY     NOVELS 

Crown  Hvo. 


DERRICK  VAUGHAN,  NOVEL- 
IST. 42nd  thousand.  By  Edna 
Lyall. 

THE  KLOOF  BRIDE.  By  Ernest 
Glanville. 

A  VENDETTA  OF  THE  DESERT. 
By  W.  C.  Scully. 

SUBJECT  TO  VANITY.  By  Mar- 
garet Benson. 

THE  SIGN  OF  THE  SPIDER.  By 
Bertram  Mitford. 


THE  MOVING  FINGER.    By  Mary 

Gaunt. 
TACOTRELOAR.    By  J.  H.  Pearce. 
THE   DANCE   OF   THE    HOURS. 

By  'Vera.' 
A  WOMAN  OF  FORTY.     By  EsME 

Stuart. 
A  CUMBERER  OF  THE  GROUND. 

By  Constance  Smith. 
THE  SIN  OF  ANGELS.    By  Evelyn 

Dickinson. 
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AUT     DIABOLUS    AUT     NIHIL. 

By  X.  L. 
THE    COMING    OF    CUCULAIN. 

By  Standish  O'Grady. 
THE   GODS    GIVE    MY   DONKEY 

WINGS.    By  Angus  Evan  Abbott. 
THE  STAR  GAZERS.     By  G.  Man- 

VILLE   FENN. 

THE    POISON    OF   ASPS.      By    R. 

Orton  Prowse. 
THE  QUIET  MRS.  FLEMING.     By 

R.  Pryce. 
DISENCHANTMENT.  By  F.Mabel 

Robinson. 
THE    SQUIRE    OF    WANDALES. 

By  A.  Shield. 
A  REVEREND  GENTLEMAN.     By 

J.  M.  Cobban. 


AFFAIR.       By 


A     DEPLORABLE 
W.  E.  Norris. 

A   CAVALIER'S   LADYE.     By  Mrs. 
Dicker. 

THE    PRODIGALS.      By   Mrs. 
Oliphant. 

THE  SUPPLANTER.     By  P.  Neu- 
mann. 

A     MAN     WITH     BLACK      EYE- 
LASHES.    By  H.  A.  Kennedy. 

A    HANDFUL   OF    EXOTICS.     By 
S.  Gordon. 

AN      ODD      EXPERIMENT.        By 
Hannah  Lynch. 

TALES  OF  NORTHUMBRIA. 
Howard  Pease. 


By 


HALF-CROWN      NOVELS 

Crown  8vo. 


HOVENDEN,  V.C.     By   F.    Mabel 

Robinson. 
THE   PLAN   OF  CAMPAIGN.      By 

F.  Mabel  Robinson. 
MR.    BUTLER'S    WARD.  .   By     F. 

Mabel  Robinson. 
ELI'S   CHILDREN.      By   G.    Man- 

ville  Fenn. 
A  DOUBLE   KNOT.     By  G.   Man- 

ville  Fenn. 
DISARMED.       By    M.    Betham 

Edwards. 
A    MARRIAGE    AT    SEA.      By    W. 
.    Clark  Russell. 


By 


IN  TENT  AND  BUNGALOW. 

the  Author  of  '  Indian  Idylls.' 
MY   STEWARDSHIP.      By   E. 

M'Queen  Gray. 
JACK'S     FATHER.        By     W.      E. 

NORRIS. 

A   LOST    ILLUSION.      By    Leslie 
Keith. 


THE  TRUE  HISTORY  OF  JOSHUA 
DAVIDSON,  Christian  and  Com- 
munist. By  E.  Lynn  Lynton. 
Eleventh  Edition.     Post  8vo.     is. 


TLhe  IRovelist 

Messrs.  Methuen  are  making  an  interesting  experiment  which  constitutes  a 
fresh  departure  in  publishing.  They  are  issuing  under  the  above  general  title 
a  Monthly  Series  of  New  Fiction  by  popular  authors  at  the  price  of  Sixpence. 
Each  Number  is  as  long  as  the  average  Six  Shilling  Novel.  The  first  numbers 
of  '  The  Novelist  '  are  as  follows  :— 


I.  DEAD  MEN  TELL  NO  TALES. 
E.  W.  HORNUNG.  [Ready. 

II.  JENNIE    BAXTER,    JOURNA- 

LIST.    Robert  Barr. 

[Ready. 

III.  THE      INCA'S  '-TREASURE. 

Ernest  Glanville.  •    [Ready. 


IV.  A  SON  OF  THE  STATE.      W. 

Pett  Ridge.  [Ready. 

V.  FURZE    BLOOM.      S.    Baring 

Gould.  [Read  v. 

VI.  BUNTER'S  CRUISE.       C. 

Gleig.  [Ready. 

VII.  THE        GAY        DECEIVERS. 

Arthur  Moork.  [Ready. 
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Books  for  Boys  and  Girls 

A  Series  of  Books  by  well-known  Authors,  well  illustrated. 
THREE-AND-SIXPENCE  EACH 


THE  ICELANDER'S  SWORD.     By 

S.  Baring  Gould. 
TWO    LITTLE   CHILDREN   AND 

CHING.     By  Edith  E.  Cuthell. 
TODDLEBEN'S  HERO.     By  M.  M. 

Blake. 
ONLY    A    GUARD -ROOM     DOG. 

By  Edith  E.  Cuthell. 
THE  DOCTOR  OF  THE  JULIET. 

By  Hakry  Collingwood. 


MASTER   ROCKAFELLAR'S  VOY- 
AGE.    By  W.  Clark  Russell. 

SYD    BELTON  :    Or,    The   Boy  who 

would  not  go  to  Sea.     By  G.  Man- 

ville  Fenn. 
THE  WALLYPUG    IN    LONDON. 

By  G.  E.  Farrow. 
ADVENTURES     IN     WALLYPUG 

LAND.     By  G.  E.  Farrow.     $s. 


The  Peacock  Library 

A  Series  of  Books  for  Girls  by  well-known  Authors,  handsomely  bound, 
and  well  illustrated. 


THREE-AND-SIXPENCE  EACH 


A  PINCH   OF   EXPERIENCE.     By 

L.  B.  Walford. 
THE     RED    GRANGE.       By     Mrs. 

Molesworth. 
THE  SECRET   OF   MADAME    DE 

MONLUC.       By     the     Author     of 

•Mdle.  Mori.' 
OUT  OF  THE   FASHION.     By  L. 

T.  Meade. 


DUMPS.     By  Mrs.   Parr. 

A    GIRL  OF   THE    PEOPLE.      By 

L.  T.  Meade. 
HEPSY  GIPSY.     By  L.  T.  Meade. 

2s.  6d. 
THE     HONOURABLE    MISS.     By 

L.  T.  Meade. 
MY  LAND  OF  BEULAH.     By  Mrs. 

Leith  Adams. 


University    Extension   Series 

A  series  of  books  on  historical,  literary,  and  scientific  subjects,  suitable  for 
extension  students  and  home-reading  circles.  Each  volume  is  complete  in 
itself,  and  the  subjects  are  treated  by  competent  writers  in  a  broad  and 
philosophic  spirit. 

Edited  by  J.  E.  SYMES,  M.A., 

Principal  of  University  College,  Nottingham. 

Crown  Svo.     Price  (with  some  exceptions)  2s.  6d. 

The  following  volumes  are  ready : — 


THE  INDUSTRIAL  HISTORY  OF 
ENGLAND.  By  H.  de  B.  Gibbins, 
Litt.D.,  M.A.,  late  Scholar  of  Wad- 
ham  College,  Oxon.,  Cobden  Prize- 
man. Sixth  Edition,  Revised.  With 
Maps  and  Plans.     3s, 

A  HISTORY  OF  ENGLISH  POLITI- 
CAL ECONOMY.    By  L.  L.  Price, 


M.A.,  Fellow  of  Oriel  College,  Oxon. 
Third  Edition. 

PROBLEMS  OF  POVERTY :  An 
Inquiry  into  the  Industrial  Condi- 
tions of  the  Poor.  By  J.  A.  HOBSON, 
M.A.       Fourth  Edition. 

VICTORIAN  POETS.    By  A.  Sharp, 
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THE  FRENCH  REVOLUTION.  By 
J.  E.  Symes,  M.A. 

PSYCHOLOGY.  By  F.  S.  Granger, 
M.A.     Second  Edition. 

THE  EVOLUTION  OF  PLANT 
LIFE  :  Lower  Forms.  By  G. 
MASSEE.      With  Illustrations. 

AIR  AND  WATER.  By  V.  B.  Lewes, 
M.A.     Illustrated. 

THE  CHEMISTRY  OF  LIFE  AND 
HEALTH.  By  C.  W.  Kimmins, 
M.A.     Illustrated. 

THE  MECHANICS  OF  DAILY 
LIFE.  By  V.  P.  Sells,  M.A.  Illus- 
trated. 

ENGLISH  SOCIAL  REFORMERS. 
By  H.  de  B.  Gibbins,  Litt.D.,  M.A. 

ENGLISH  TRADE  AND  FINANCE 
IN  THE  SEVENTEENTH  CEN- 
TURY.   By  W.  A.  S.  Hewins,  B.A. 

THE  CHEMISTRY  OF  FIRE.  The 
Elementary  Principles  of  Chemistry. 
By  M.  M.  Pattison  Muir,  M.A. 
Illustrated. 

A  TEXT-BOOK  OF  AGRICUL- 
TURAL BOTANY.  By  M.  C. 
Potter,  M.A,  F.L.S.  Illustrated. 
3s.  6d. 


THE  VAULT    OF    HEAVEN.       A 

Popular  Introduction  to  Astronomy. 

By  R.  A.  Gregory.    With  numerous 

Illustrations. 
METEOROLOGY.     The  Elements  of 

Weather  and  Climate.      By  H.    N. 

Dickson,  F.R.S.E.,  F.R.  Met.  Soc. 

Illustrated. 
A     MANUAL     OF    ELECTRICAL 

SCIENCE.     By  George  J.  Burch, 

M.A      With  numerous  Illustrations. 

THE  EARTH.  An  Introduction  to 
Physiography.  By  Evan  Small, 
M.A.     Illustrated. 

INSECT  LIFE.  By  F.  W.  Theo- 
bald, M.A.     Illustrated. 

ENGLISH  POETRY  FROM  BLAKE 
TO  BROWNING.  By  W.  M. 
Dixon,  M.A. 

ENGLISH  LOCAL  GOVERN- 
MENT. By  E.  Jenks,  M.A.,  Pro- 
fessor of  Law  at  University  College, 
Liverpool. 

THE  GREEK  VIEW  OF  LIFE.  By 
G.  L.  Dickinson,  Fellow  of  King's 
College,  Cambridge.  Second  Edition. 


Social  Questions   of  To-day 

Edited  by  H.  de  B.  GIBBINS,  Litt.D.,  M.A. 

Crown  Zvo.     zs.  6d. 

A  series  of  volumes  upon  those  topics  of  social,  economic,  and  industrial 

interest  that    are    at    the   present   moment  foremost   in   the    public  mind. 

Each  volume  of  the  series  is  written  by  an  author  who  is  an  acknowledged 

authority  upon  the  subject  with  which  he  deals. 

The  following  Volumes  of  the  Series  are  ready  : — 


TRADE  UNIONISM— NEW  AND 
OLD.  By  G.  Howell.  Second 
Edition. 

THE  CO  -  OPERATIVE  MOVE- 
MENT TO-DAY.  By  G.  J.  Holy- 
OAKE.     Second  Edition. 

MUTUAL  THRIFT.  By  Rev.  J. 
Frome  Wilkinson,  M.A. 

PROBLEMS  OF  POVERTY.  By  J. 
A.  Hobson,  M.A.     Fourth  Edition. 

THE  COMMERCE  OF  NATIONS. 
ByC.  F.  Bastable,  M.A.,  Professor 
of  Economics  at  Trinity  College, 
Dublin.     Second  Edition. 


By  W. 


By    P. 

By 


THE  ALIEN   INVASION. 

H.  Wilkins,  B.A. 
THE    RURAL    EXODUS. 

Anderson  Graham. 
LAND    NATIONALIZATION 

Harold  Cox,  B.A. 
A     SHORTER    WORKING     DAY. 

By  H.  de  B.  Gibbins,  D.Litt.,  M.A., 

and  R.  A.  Hadfield,  of  the  Hecki 

Works,  Sheffield. 
BACK  TO  THE  LAND  :  An  Inquii) 

into  the  Cure  for  Rural  Depopulation. 

By  H.  E.  Moore. 
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TRUSTS,  POOLS  AND  CORNERS. 
By  J.  Stephen  Jeans. 

THE  FACTORY  SYSTEM.  By  R. 
W.  Cooke-Taylor. 

THE  STATE  AND  ITS  CHIL- 
DREN.  By  Gertrude  1  uckwell. 

WOMEN'S  WORK.  ByLADYDiLKE, 
Miss  Bulley,  and  Miss  Whitley. 

MUNICIPALITIES  AT  WORK. 
The  Municipal  Policy  of  Six  Great 
Towns,  and  its  Influencecntheii  Social 
Welfare.    By  Frederick  Dolman. 

SOCIALISM  AND  MODERN 
THOUGHT.     By  M.  Kaufmann. 

THE  HOUSING  OF  THE  WORK- 
ING CLASSES.   By  E.  Bowmaker. 

MODERN       CIVILIZATION        IN 


SOME  OF  ITS  ECONOMIC 
ASPECTS.  By  W.  Cunningham, 
D.D.,  Fellow  of  Trinity  College, 
Cambridge. 

THE  PROBLEM  OF  THE  UN- 
EMPLOYED. By  T.  A.  Hobson, 
B.A. 

LIFE  IN  WEST  LONDON.  By 
Arthur  Sherwell,  M.A.  Second- 
Edition. 

RAILWAY  NATIONALIZATION. 
By  Clement  Edwards. 

WORKHOUSES  AND  PAUPER- 
ISM.   By  Louisa  Twining. 

UNIVERSITY  AND  SOCIAL 
SETTLEMENTS.  By  W.  Reason, 
M.A. 


Classical  Translations 

Edited  by  H.  F.  FOX,  M.A. ,  Fellow  ard  Tutor  of  Brasenose  College,  Oxford. 


^ESCHYLUS  —  Agamemnon,  Choe 
phoroe,  Eumenides.  Translated  by 
Lewis  Campbell,  LL.D.,  late  Pro- 
fessor of  Greek  at  St.  Andrews.     51. 

CICERO— De  Oratore  I.  Translated 
by  E.  N.  P.  Moor,  M.A.     35.  6d, 

CICERO— Select  Orations  (Pro  Milone, 
Pro  Murena,  Philippic  11.,  In  Catili- 
nam).  Translated  by  H.  E.  D. 
Blakiston,  M.A.,  Fellow  and  Tutor 
of  Trinity  College,  Oxford.     55. 

CICERO— De  Natura  Deorum.  Trans- 
lated by  F.  Brooks,  M.A.,  late 
Scholar  of  Balliol  College,  Oxford. 
35.  6d. 

CICERO  DE  OFFICIIS.  Translated 
by  G.  B.  Gardiner,  M.A.  Crown 
8vo.     25.  6d. 


HORACE:  THE  ODES  AND 
EPODES.  Translated  by  A. 
Godley,  M.A.,  Fellow  of  Magdalen 
College,  Oxford.     2s. 

LUCIAN — Six  Dialogues  (Nigrinus, 
Icaro  -  Menippus,  The  Cock,  The 
Ship,  The  Parasite,  The  Lover  of 
Falsehood).  Translated  by  S.  T. 
Irwin,  M.A.,  Assistant  Master  at 
Clifton ;  late  Scholar  of  Exeter 
College,  Oxford.     35.  6d. 

SOPHOCLES  —  Electra  and  Ajax. 
Translated  by  E.  D.  A.  Morshead, 
M.A.,  Assistant  Master  at  Win- 
chester.    2J-.  6d. 

TACITUS — Agricola  and  Germania. 
Translated  by  R.  B.  Townshend, 
late  Scholar  of  Trinity  College,  Cam- 
bridge.    25.  6d. 


Educational  Books 


CLASSICAL 


PLAUTI  BACCHIDES.  Edited  with 
Introduction,  Commentary,  and 
Critical  Notes  by  J.  M'Cosh,  M.A. 
Fcap.  a,to.     12s.  6d. 

A  GREEK  ANTHOLOGY.  Selected 
by  E.  C  Marchant,  M.A.,  Fellow 
of  Peterhouse,  Cambridge,  and  Assis- 
tant Master  at  St.  Paul's  School. 
Crown  8vo.     35.  6d. 


PASSAGES  FOR  UNSEEN  TRANS- 
LATION. By  E.  C.  Marchant, 
M.A.,  Fellow  of  Peterhouse,  Cam- 
bridge ;  and  A.  M.  Cook,  M.A.,  late 
Scholar  of  Wadham  College,  Oxford ; 
Assistant  Masters  at  St.  Paul's  School. 
Crown  8vo.  35.  6d. 
'  We  know  no  book  of  this  class  better  fitted 

for  use  in  the  higher  forms  of  schools.' — 

Guardian. 
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TACITI  AGRICOLA.  With  Intro- 
duction, Notes,  Map,  etc.  By  R.  F. 
Davis,  M.A.,  Assistant  Master  at 
Weymouth  College.    Crown  8vo.    2s. 

TACITI  GERMANIA.  By  the  same 
Editor.     Cro7un  Svo.    2s. 

HERODOTUS :  EASY  SELEC- 
TIONS. With  Vocabulary.  ByA.C. 
Liddell,  M.A.     Fcap.  8vo.    is.  6d. 

SELECTIONS  FROM  THE  ODYS- 
SEY. By  E.  D.  Stone,  M. A.,  late 
Assistant  Master  at  Eton.  Fcap.  Svo. 
js.  6d. 

PLAUTUS:  THE  CAPTIVI. 
Adapted  for  Lower  Forms  by  J.  H. 
Freese,  M.A. ,  late  Fellow  of  St. 
John's,  Cambridge,     is.  6d. 

DEMOSTHENES  AGAINST 
CONON  AND  CALLICLES. 
Edited  with  Notes  and  Vocabulary, 


by  F.  Darwin  Swift,  M.A.    Fcap. 
8vo.    is. 
EXERCISES     IN      LATIN     ACCI- 
DENCE.      By    S.     E.    Winbolt, 
Assistant  Master  in  Christ's  Hospital. 
Crown  8vo.     is.  6d. 
An   elementary  book   adapted    for   Lower 
Forms  to  accompany  the  shorter  Latin 
primer. 
NOTES  ON  GREEK  AND  LATIN 
SYNTAX.  ByG.  BucklandGreen, 
M.A.,  Assistant  Master  at  Edinburgh 
Academy,  late  Fellow  of  St.  John's 
College,  Oxon.     Crown  8vo.     $s.  6d. 
Notes  and  explanations  on  the  chief  diffi- 
culties of  Greek  and  Latin  Syntax,  with 
numerous  passages  for  exercise. 
NEW   TESTAMENT   GREEK.      A 
Course  for  Beginners.     By  G.  Rod- 
well,    B.A.      With    a   Preface    by 
Walter  Lock,  D.D.,  Warden  of 
Keble  College.     Fcap.  8vo.     3^.  6d. 


GERMAN 


A  COMPANION  GERMAN  GRAM- 
MAR. ByH.  deB.  Gibbins,  D.Litt., 
M.A.,  Assistant  Master  at  Notting- 
ham High  School.   Crown  8vo.   is.6d. 


GERMAN  PASSAGES  FOR  UN- 
SEEN TRANSLATION.  By  E. 
M'Quee-n  Gray.  Crown  8vo. 
is.  6d. 


SCIENCE 


DAIRY  BACTERIOLOGY.     A  Short 
Manual  for  the  Use  of  Students.     By 
Dr.  Ed.  von  Freudenreich,  Trans- 
lated by  J.   R.  Ainsworth  Davis, 
M.A.       Second     Edition,     Revised. 
Crown  8vo.     2s.  6d. 
OUTLINES  OF  BIOLOGY.      By  P. 
Chalmers  Mitchell,  M.A.    Illus- 
trated.    Cr.  8vo.    6s. 
A   text-book   designed   to   cover   the  new 
Schedule  issued   by  the  Royal  College 
of  Physicians  and  Surgeons. 
A  MONOGRAPH  OF  THE  MYXO- 
GASTRES.      By  George  Massee. 
With  12 Coloured  Plates.    Royal 'Svo. 
18s.  net. 
1  A  work  much  in  advance  of  any  book  in 
the  language  treating  of  this  group  of 
organisms.       Indispensable     to     every 
student  of  the  Myxogastres. ' — Nature. 
ORNAMENTAL      DESIGN       FOR 
WOVEN      FABRICS.         By      C. 
Stephenson,     of    The     Technical 
College,  Bradford,  and  F.  Suddards, 
of   The   Yorkshire    College,    Leeds. 
With  65  full-page  plates.     Demy  8vo. 
75.  6d. 


'  The  book  is  very  ably  done,  displaying  an 
intimate  knowledge  of  principles,  good 
taste,   and  the  faculty  of  clear  exposi- 
tion.'—  Yorkshire  Post. 
GENERAL      ELEMENTARY 
SCIENCE.      By  J.  T.  Dunn,  D.Sc, 
and  V.  A.  Mundella.     With  many 
Illustrations.     Crown  8vo.     y.  6d. 

\Metkueri s  Science  Primers. 

{Textbooks  of  Gecbnologv? 

Edited  by  Professors  GARNETT 
and  WERTHEIMER. 
HOW  TO  MAKE  A  DRESS.     By  T. 
A.  E.  Wood.     Illustrated.    Cr.  8vo. 
is.  6d. 
'  Though  primarily  intended  for  students, 
Miss  Wood's  dainty  little  manual  may  be 
consulted   with  advantage  by  any  girls 
who  want  to  make  their  own  frocks.  The 
directions  are  simple  and  clear,  and  the 
diagrams  very  helpful.' — Literature. 

CARPENTRY  AND  JOINERY.  By 
F.  C.  Webber.  With  many  Illustra- 
tions.   Cr.  8vo.     3s.  6</. 

'  An  admirable  elementary  text-book  on  the 
subject.' —  Biiilder. 
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PRACTICAL  MECHANICS.  By 
Sidney  H.  Wells.  With  75  Illus- 
trations and  Diagrams.  Cr.8vo.  ^s.6d. 

PRACTICAL  PHYSICS.  By  H. 
Stroud,  D.Sc,  M.A.,  Professor  of 
Physics  in  the  Durham  College  of 
Science,  Newcastle-on-Tyne.  Fully 
illustrated.     Crown  8vo.     3s.  6d. 


THE  WORLD  OF  SCIENCE.  In- 
cluding Chemistry,  Heat,  Light, 
Sound,  Magnetism,  Electricity, 
Botany,    Zoology,    Physiology,    As- 


tronomy,   and    Geology.        By     R. 

Elliott  Steel,  M.A.,  F.C.S.     147 

Illustrations.     Second  Edition.     Cr. 

8vo.     2.s.  6d. 
ELEMENTARY  LIGHT.     By  R.  E. 

Steel.  With  numerous  Illustrations. 

Crown  8vo.     4s.  6d. 
VOLUMETRIC  ANALYSIS.     By  J. 

B.  Russell,  B.Sc,  Science  Master 

at    Burnley  Grammar    School.     Cr. 

8vo.    is.  6d. 
'  A  collection  of  useful,  well-arranged  notes,' 
— School  Guardian. 


ENGLISH 


ENGLISH  RECORDS.  A  Companion 

to  the  History  of  England.   By  H.  E. 

MALDEN,  M.A.    Crown  8vo.    35.  6d. 
THE    ENGLISH    CITIZEN:     HIS 

RIGHTS  AND  DUTIES.    By  H.  E. 

MALDEN,  M.A.     is.  6d. 
A      DIGEST      OF      DEDUCTIVE 

LOGIC.      By    Johnson    Barker, 

B.A.     Crown  8vo.     2s.  6d. 


A   CLASS-BOOK   OF    DICTATION 

PASSAGES.  By  W.  Williamson, 
M.A.  Second  Edition,  Cr.  8vo.  is.  6d. 
TEST  CARDS  IN  EUCLID  AND 
ALGEBRA.  By  D.  S.  Calder- 
wood,  Headmaster  of  the  Normal 
School,  Edinburgh.  In  three  packets 
of  40,  with  Answers.  is.  Or  in 
three  Books,  price  2d.,  2d.,  and  3d. 


METHUEN'S    COMMERCIAL    SERIES 
Edited  by  H.  de  B.  GIBBINS,  Litt.D.,  M.A. 


BRITISH  COMMERCE  AND 
COLONIES  FROM  ELIZABETH 
TO  VICTORIA.  By  H.  DE  B. 
Gibbins,  Litt.D.,  M.A.  Third 
Edition.     2s. 

COMMERCIAL  EXAMINATION 
PAPERS.  By  H.  de  B.  Gibbins, 
Litt.D.,  M.A.     is.  6d. 

THE  ECONOMICS  OF  COM- 
MERCE. By  H.  de  B.  Gibbins, 
Litt.D.,  M.A.     is.  6d. 

FRENCH  COMMERCIAL  COR- 
RESPONDENCE. ByS.  E.  Bally, 
Master  at  the  Manchester  Grammar 
School.     Second  Edition.     2s. 

GERMAN  COMMERCIAL  COR- 
RESPONDENCE. By  S.  E.  Bally. 
2s.  6d. 

A      FRENCH      COMMERCIAL 

WORKS  BY  A.  M. 

INITIA  LATINA:  Easy  Lessons  on 
Elementary       Accidence.  Third 

Edition.     Fcap.  8vo.     is. 

FIRST  LATIN  LESSONS.  Fifth 
Edition.     Crown  8vo.     2s. 

FIRST  LATIN  READER.  With 
Notes  adapted  to  the  Shorter  Latin 
Primer  and  Vocabulary.  Fourth 
Edition  revised.     i8mo.     is.  6d. 


READER.  By  S.  E.  Bally.  Second 
Edition.     2s. 

COMMERCIAL  GEOGRAPHY,  with 
special  reference  to  the  British  Em- 
pire. By  L.  W.  Lyde,  M.A.  ,  Second 
Edition.     2s. 

A  PRIMER  OF  BUSINESS.  By  S. 
Jackson,  M.A.    Second  Ed.    is.  6d. 

COMMERCIAL  ARITHMETIC.  By 
F.G.Taylor,  M.A.  Second  Edition, 
is.  6d. 

PRECIS  WRITING  AND  OFFICE 
CORRESPONDENCE.  By  E.  E. 
Whitfield,  M.A.    2s. 

A  GUIDE  TO  PROFESSIONS  AND 
BUSINESS.    By  H.  Jones,    is.  6d. 

THE  PRINCIPLES  OF  BOOK- 
KEEPING BY  DOUBLE  ENTRY. 
!     By  J.  E.  B.  M  'Allen,  M.  A.  Cr.  8vo.  2s. 

M.  ST  E  DM  AN,  M.A. 

EASY  SELECTIONS  FROM 
CESAR.  Part  1.  The  Helvetian 
War.     Second  Edition.     i8mo.     is. 

EASY  SELECTIONS  FROM  LIVY. 
Part  1.  The  Kings  of  Rome.  i8mo. 
is.  6d. 

EASY  LATIN  PASSAGES  FOR 
UNSEEN  TRANSLATION.  Sixth 
Edition.     Fcap.  8vo.     is.  6d. 
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EXEMPLA  LATINA.  First  Lessons 
in  Latin  Accidence.  With  Vocabulary. 
Crown  8vo.     is. 

EASY  LATIN  EXERCISES  ON  THE 
SYNTAX  OF  THE  SHORTER 
AND  REVISED  LATIN  PRIMER. 
With  Vocabulary.  Seventh  and 
cheaper  Edition,  re-written.  Crown 
8vo.  is.  6d.  Issued  with  the  consent 
of  Dr.  Kennedy. 

THE  LATIN  COMPOUND  SEN- 
TENCE :  Rules  and  Exercises. 
Cr.  8vo.   is.  6d.  With  Vocabulary.  2s. 

NOTANDA  QUAEDAM  :  Miscellan- 
eous Latin  Exercises  on  Common 
Rules  and  Idioms.  Third  Edition. 
Fcap.  8vo.   is.  6d.    With  Vocabulary. 

LATIN  VOCABULARIES  FOR  RE- 
PETITION :  Arranged  according  to 
Subjects.  Eighth  Edition.  Fcap. 
8vo.     is.  6d. 

A  VOCABULARY  OF  LATIN 
IDIOMS.   i8mo.  Second  Edition,  is. 

STEPS  TO  GREEK.     i8mo.     is. 

A  SHORTER  GREEK  PRIMER. 
Crown  8vo.     is.  6d. 


EASY  GREEK  PASSAGES  FOR 
UNSEEN  TRANSLATION.  Third 
Edition  Revised.    Fcap.  8vo.     is.  6d. 

GREEK  VOCABULARIES  FOR 
REPETITION.  Arranged  accord- 
ing to  Subjects.  Second  Edition. 
Fcap.  8vo.     is.  6d. 

GREEK  TESTAMENT  SELEC- 
TIONS. For  the  use  of  Schools. 
Third  Edition.  With  Introduction, 
Notes,  and  Vocabulary.  Fcap.  8vo. 
2.s.  6d. 

STEPS  TO  FRENCH.  Fourth  Edi- 
tion.    i8mo.     8d. 

FIRST  FRENCH  LESSONS.  Fourth 
Edition  Revised.     Crown  8vo.     is. 

EASY  FRENCH  PASSAGES  FOR 
UNSEEN  TRANSLATION.  Third 
Edition  revised.     Fcap.  8vo.     is.  6d. 

EASY  FRENCH  EXERCISES  ON 
ELEMENTARY  SYNTAX.  With 
Vocabulary.  Second  Edition.  Crown 
8vo.     2s.  6d.      Key  3^.  net. 

FRENCH  VOCABULARIES  FOR 
REPETITION :  Arranged  according 
to  Subjects.  Eighth  Edition.  Fcap. 
8vo.     is. 


SCHOOL  EXAMINATION  SERIES 

Edited  by  A.  M.  M.  STEDMAN,  M.A.     Crown  Svo.     2s.  6d. 


FRENCH     EXAMINATION 
PAPERS  IN   MISCELLANEOUS 
GRAMMAR  AND    IDIOMS.      By 
A.  M.  M.   Stedman,  M.A.      Tenth 
Edition. 
A    Key,    issued    to    Tutors    and 
Private  Students  only,  to  be  had 
on  application  to  the  Publishers. 
Fourth    Edition.      Crown    8vo. 
6s.  net. 
LATIN   EXAMINATION    PAPERS 
IN     MISCELLANEOUS    GRAM- 
MAR AND  IDIOMS.    By  A.  M.  M. 
Stedman,  M.A.     Ninth  Edition. 
Key    {Fourth  Edition)    issued    as 
above.     6s.  net. 
GREEK  EXAMINATION  PAPERS 
IN     MISCELLANEOUS    GRAM- 
MAR AND  IDIOMS.    By  A.  M.  M. 
Stedman,  M.A.    Sixth  Edition. 
Key   {Second  Edition)   issued  as 
above.    6s.  net. 
GERMAN       EXAMINATION. 
PAPERS  IN    MISCELLANEOUS 


GRAMMAR  AND  IDIOMS.  By 
R.  J.  Morich,  Manchester.  Fifth 
Edition. 

Key  {Second  Edition)  issued  as 
above.     6s.  net. 
HISTORY  AND  GEOGRAPHY  EX- 
AMINATION PAPERS.    By  C.  H. 
Spence,     M.A.,     Clifton    College. 
Seco?id  Edition. 
SCIENCE      EXAMINATION 
PAPERS.     By  R.  E.  Steel,  M.A., 
F.C.S.     In  two  vols. 

Part  1.  Chemistry  ;  Part  11.  Physics. 

GENERAL  KNOWLEDGE  EX- 
AMINATION PAPERS.  By  A. 
M.  M.  Stedman,  M.A.  Third 
Edition. 

Key   (Second  Edition)   issued  as 
above,     js.  net. 

EXAMINATION  PAPERS  IN 
ENGLISH  HISTORY.  By  J.  Tait 
Wardlaw,  B.A.,  King's  College, 
Cambridge.     Crown  8vo.     2s.  6d. 
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